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UNIVERSAL HOLD<00419> -Exceptional Price & Turnover Movements| . ' -

The Stock Exchange has received a message from Universal Holdings Limited
which is reproduced as follows:-

"This statement is made at the request of The Stock Exchange of Hong Kong
Limited.

The board (the "Board") of directors cf Universal Holdings Limited (the
"Company") has noted the recent increase in the price and the trading
volume of the shares cof the Company and wishes to state that the Board is
not aware of any reasons for such movements.

The Board confirms that there are no negotiations or agreements relating
to intended acquisitions or realisations which are discloseable under
paragraph 3 of the Listing Agreement and neither is the Board aware of any
matter discloseable under the general obligation imposed by paragraph 2 of
the Listing Agreement, which is or may be oﬁ a price-sensitive nature.

Made by the Order of the Board of Universal Holdings Limited, the
directors of which individually and jointly accept responsibility for the

accuracy of this statement.

For and on behalf of
Universal Holdings Limited

Jason Chan
Company Secretary

Hong Kong, 9 January 2004"
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UNIVERSAL HOLD<00419> - Exceptional Price & Turnover Movements

The Stock Exchange has received a message from Universal Holdings Limited
which is reproduced as follows:-

"This statement is made at the request of The Stock Exchange of Hong Kong
Limited.

The board (the "Board") of directors of Universal Holdings Limited (the
"Company") has noted the recent increase in the price and the trading
volume of the shares of the Company and wishes to state that the Board is
not aware of any reasons for such increases.

The Board confirms that there are no negotiations or agreements relating
to intended acquisitions or realisations which are discloseable under
paragraph 3 of the Listing Agreement and neither is the Board aware of any
matter discloseable under the general obligation imposed by paragraph 2 of
the Listing Agreement, which is or may be of a price-sensitive nature.

Made by the Order of the Board of Universal Holdings Limited, the
directors of which individually and jointly accept responsibility for the

accuracy of this statement.

For and on behalf of
Universal Holdings Limited

Jason Chan
Company Secretary

Hong Kong, 12 January 2004"
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UNIVERSAL HOLD<00419> - Suspension of Trading

At the request of Universal Holdings Limited (the "Company"), trading in
its shares has been suspended with effect from 9:30 a.m. today (13/1/2004)
pending the release of an announcement in relation to a price sensitive
development in respect of certain investment of the Company.



cd)

“The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this announcement,
makes no representation as to its accuracy or completeness and expressly disclaims,

liability whatsoever
for any loss howsoever arising from or in reliance upon the whole or any g
announcement.

PROPOSED REDEMPTION OF CERTAIN PREFERY HARES
HELD BY THE COMPANY BY LEAP T
AND ST
PROVISION OF WARRANTIES UNDER AN INVESTMENT x
PROPOSAL IN LEAPTEK SENE I
AND A

SETTLEMENT ARRANGEMENT

Proposed redemption of the Class 2 Preference Shares held by the Company and provision of
warranties

The board of directors of the Company refers to its announcement dated 8 October 2003 and the
announcement of Leaptek dated 12 January 2004. The Company has been informed by Leaptek that
Leaptek has decided not to proceed with the Scheme. Parties to the Subscription Agreement entered
into a deed to terminate the Subscription Agreement on 17 January 2004.

Under the Revised Proposal, as Mogul will invest directly in Leaptek, Mogul requested the Company,
as the parent company of Super China Development Limited (being a substantial shareholder who has
nominated representatives to the existing board of directors of Leaptek), to provide certain warranties
in respect of the debt position of the Leaptek Group. With a view to facilitating the Revised Proposal,
the Company entered into the Leaptek Subscription Agreement on 17 January 2004.

Under the Revised Proposal, part of the net proceeds from the subscription will be used to redeem,
among other things, the Class 2 Preference Shares. As at the date of this announcement, the Group
holds approximately 17.15% of the entire issued ordinary share capital of Leaptek and approximately
99.83% of the Class 2 Preference Shares in issue. If the Class 2 Preference Shares are fully redeemed,
the Group will recover approximately HK$24.1 million which has been fully provided by the Company
in its financial statements.

Under the Leaptek Subscription Agreement, the Company has provided the UHL Warranties. The
aggregate amount of any damages that may be claimed by Mogul from the Company in case of any
breach of the UHL Warranties is limited to HK$24.1 million, being the redemption amount payable to
the Group in respect of the redemption of the Class 2 Preference Shares as contemplated under the
Leaptek Subscription Agreement.

Mogul will make an unconditional mandatory cash offer to acquire all Consolidated Leaptek Share
not already owned by it and its concert parties in accordance with the Takeovers Code as a result of
the completion of the Leaptek Subscription Agreement. If the Group accepts the possible general offer
to be made by Mogul in full, it will receive approximately HK$1.3 million for the Consolidated
Leaptek Share which will be held by the Group as a result of the Share Consolidation becoming
effective.




Settlement arrangement

The board of directors of the Company also refers to the 2002 Annual Report and the 2003 Interim
Report in respect of a pending litigation with NAFT. The Company would like to announce that three
of its wholly-owned subsidiaries entered into an agreement with NAFT on 26 January 2004 to settle
all existing and potential claims by NAFT in consideration of the payment by its three subsidiaries to
NAFT of US$2.1 million (equivalent to approximately HK$16 million).

Trading of the shares of the Company on the Stock Exchange has been suspended at the request of the
Company with effect from 9:30 a.m. on 19 January 2004 pending the release of this announcement.
An application has been made by the Company to the Stock Exchange for the resumption of the
trading of the shares of the Company with effect from 9:30 a.m. on 5 February 2004.

Shareholders and potential investors should refer to the Leaptek Announcement for further
details of the Leaptek Subscription Agreement, the proposed redemption of the Class 2 Preference
Share and the possible general offer to be made by Mogul. Shareholders and potential investors
should note that completion of the transactions contemplated in the Leaptek Subscription
Agreement (including the proposed redemption of the Class 2 Preference Shares) are subject to
fulfillment of a number of conditions set out in the Leaptek Announcement and there is no
certainty that the Class 2 Preference Shares will be redeemed, the transactions contemplated in
the Leaptek Subscription Agreement will be completed and the general offer will be made by
Mogul. Shareholders and potential investors should exercise caution when dealing in the shares
of the Company.

1. PROPOSED REDEMPTION OF THE CLASS 2 PREFERENCE SHARES
HELD BY THE COMPANY AND PROVISION OF WARRANTIES

The board of directors of the Company refers to (i) the Company Announcement regarding, among
other things, implications to the Company of the Scheme and the Subscription Agreement entered
into by Leaptek and Mogul and (ii) the Leaptek Announcement regarding, among other things, the
termination of the Scheme and the Leaptek Subscription Agreement entered into between Leaptek,
Mogul (the investor), the Company, Mr. Ko (the controlling shareholder of the Company), Mr. Ho
Te Hwai, Cecil (an executive director of Leaptek) and Mr. Chan Kam Kwan, Jason (an executive
director of Leaptek) on 17 January 2004. Capitalised terms used in this announcement have the
same meanings as defined in the Company Announcement unless otherwise defined below.

Termination of the Scheme and entering into of the Leaptek Subscription Agreement

As described in the Leaptek Announcement, Leaptek has decided not to proceed with the Scheme
and the parties to the Subscription Agreement entered into a deed to terminate the Subscription
Agreement on 17 January 2004. As a result, the Company will not receive the Newco Shares and
Series B Preference Shares as described in the Company Announcement.

On 17 January 2004, Leaptek, Mogul, the Company, Mr. Ko, Mr. Ho Te Hwai, Cecil and Mr. Chan
Kam Kwan, Jason entered into the Leaptek Subscription Agreement as supplemented by a
supplemental agreement entered into by the same parties on 3 February 2004. Under the Leaptek
Subscription Agreement, the Company has provided Mogul with the UHL Warranties at the request
of Mogul as described below.



Proposed redemption of preference shares by Leaptek

As at the date of this announcement, the Company, through Super China Development Limited
which is a wholly-owned subsidiary of the Company, holds 127,289,300 Leaptek Shares, representing
approximately 17.15% of the entire issued ordinary share capital of Leaptek, and 24,137,700 Class
2 Preference Shares representing approximately 99.83% of the Class 2 Preference Shares in issue.
As stated in the Company Announcement, as the Class 2 Preference Shares has not been redeemed
by Leaptek after the redemption date of such shares on 22 October 2001, the Group has made full
provision for such investment.

Under the Revised Proposal, the Class 2 Preference Shares will be redeemed by Leaptek at the
redemption price of HK$1.00 per share upon completion of the Leaptek Subscription Agreement.
Should the Leaptek Subscription Agreement be completed and the Class 2 Preference Shares be
fully redeemed by Leaptek, the Group will recover approximately 24.1 million from Leaptek.
According to the terms of the Class 2 Preference Shares, any accrued but unpaid dividend in respect
of the Class 2 Preference Shares will be foregone upon redemption of such shares and no interest is
payable by Leaptek in respect of any such accrued but unpaid dividend.

The UHL Warranties

Under the Revised Proposal, as Mogul will invest directly in Leaptek, Mogul requested the Company,
as the parent company of Super China (being a substantial shareholder who has nominated
representatives (including Mr. Ho Te Hwai, Cecil and Mr. Chan Kam Kwan, Jason) to the existing
board of directors of Leaptek), to provide the UHL Warranties, which are summarized as follows:

1. forthwith after completion of the Leaptek Subscription Agreement, Leaptek will have no liabilities
arising from the period from 19 April 2001 to the date of the Leaptek Subscription Agreement
other than the liabilities amounting to approximately HK$3.9 million (which comprised certain
accounts payables amounting to approximately HK$1.9 million and an amount due to a
shareholder of Leaptek, who is a subsidiary of the Company, amounting to approximately
HK$2.0 million) which are reflected in the balance sheet as disclosed in the audited balance
sheet of Leaptek as at 31 March 2003 and certain other liabilities amounting to approximately
HK$130,000 (which comprised certain accounts payables) which have separately been disclosed
in the Leaptek Subscription Agreement; and

2. as at 31 March 2001, to the best knowledge and belief of the Company or its then directors in
respect of the then financial position of Leaptek, Leaptek did not have any liabilities other
than those disclosed in the financial statements of Leaptek for the year ended 31 March 2001
which amounted to approximately HK$6.4 million.

In case of any material breach of the UHL Warranties before completion of the Leaptek Subscription
Agreement and the relevant amount of liabilities being claimed against Leaptek is (i) of HK$1
million or less, Mogul shall proceed with the Leaptek Subscription and may claim damages from
the Company in respect of the breach of the relevant warranty; or (ii) more than HK$1 million, the
Company will then have the right to (a) agree to treat such breach as a breach of the UHL Warranties
and Mogul shall then proceed with the Leaptek Subscription and may claim damages from the
Company in respect of such breach; or (b) decide not to indemnify such breach and Mogul will then
have the right to rescind the Leaptek Subscription Agreement. In case of any breach of any of the
UHL Warranties after completion of the Leaptek Subscription Agreement, Mogul shall have the
right to claim damage from the Company in respect of such breach.
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The liabilities of the Company under the UHL Warranties shall cease after 2 years after the date of
the Leaptek Subscription Agreement except in respect of matters which have been subject to a bona
fide written claim made before such date. The amount of damages that may be claimed by Mogul
from the Company in respect of any breach of the UHL Warranties is limited to HK$24.1 million,
equal to the redemption amount of the Class 2 Preference Shares held by Super China under the
current proposal contemplated in the Leaptek Subscription Agreement as described above.

Reasons for providing the UHL Warranties

As the Class 2 Preference Shares have fallen due for more than 2 years and have not been redeemed
due to the financial position of Leaptek, the Company has already made full provision in respect of
such provision. Completion of the Revised Proposal will allow the Class 2 Preference Shares to be
redeemed in accordance with its terms and conditions. The Company understands that Mogul would
not agree to enter into the Leaptek Subscription Agreement without the Company providing the
UHL Warranties. If the Subscription Agreement was terminated without the Leaptek Subscription
Agreement being entered into, the Company will lose the chance of recovering its investment in
Leaptek, in particular the Class 2 Preference Shares. As the maximum amount Mogul may claim
from the Company is subject to the redemption amount which Leaptek would pay to the Company
upon completion of the Leaptek Subscription Agreement, the directors of the Company believe that
the giving of the UHL Warranties is in the best interests of the Company and its shareholders.

Possible general offer for Leaptek Shares by Mogul

As set out in the Leaptek Announcement, a mandatory general offer obligation under Rule 26 of the
Takeovers Code will be triggered by Mogul as a result of the completion of the Leaptek Subscription
Agreement. In accordance with the relevant requirements of the Takeovers Code and as contemplated
in the Leaptek Subscription Agreement, Somerley Limited will make, on behalf of Mogul, an
unconditional mandatory cash offer to acquire all Consolidated Leaptek Share not already owned by
Mogul and parties acting in concert with it at a cash price per Consolidated Leaptek Share of
HK$0.10 following completion of the Leaptek Subscription Agreement. In the event the Group
accepts the offer by Mogul in full, the Group will receive approximately HK$1.3 million cash for
the Consolidated Leaptek Share it will be holding as a result of the Share Consolidation becoming
effective (please refer to the Leaptek Announcement for details). The Company has not made any
decision as to whether it will accept the possible offer by Mogul as at the date of this announcement.

General

For further details of the Leaptek Subscription Agreement, the proposed redemption of the Class 2
Preference Shares and the possible general offer to be made by Mogul, please refer to the Leaptek
Announcement.

Shareholders and potential investors should note that completion of the transactions
contemplated in the Leaptek Subscription Agreement (including the proposed redemption of
the Class 2 Preference Shares) are subject to fulfillment of a number of conditions set out in
the Leaptek Announcement and there is no certainty that the Class 2 Preference Shares will be
redeemed, the transactions contemplated in the Leaptek Subscription Agreement will be
completed and the general offer will be made by Mogul. Shareholders and potential investors
should exercise caution when dealing in the shares of the Company.



SETTLEMENT ARRANGEMENT

It was disclosed in the Company’s 2002 Annual Report and the 2003 Interim Report that three of its
wholly owned subsidiaries, UAL, Smoothline and GEL, had certain pending litigation with NAFT
primarily arising out of a Demand for Arbitration from NAFT for resolution of a dispute which
relates to the sale of certain cordless telephones by certain suppliers to NAFT under an agreement
dated 31 March 1993 in which Smoothline had certain secondary obligations as one of the guarantors
for the supplier’s performance.

On 26 January 2004, UAL, Smoothline and GEL entered into an agreement with NAFT to settle all
existing and potential claims arising between UAL, Smoothline and GEL and NAFT in consideration
of the payment by UAL, Smoothline and GEL of, in aggregate, US$2.1 million (equivalent to
approximately HK$16 million). Such settlement payment is to be paid to NAFT by UAL, Smoothline
and GEL jointly and severally as follows: (a) US$300,000 (equivalent to approximately HK$2
million) by 15 February 2004, and (b) 18 subsequent payments of US$100,000 (equivalent to
approximately HK$800,000) on the 15th day of every consecutive month thereafter until the total
amount of US$2.1 million has been paid. The Group intends to finance the payment by internal
resources of the Group. The Directors do not consider that the payment of the settlement sum will
have any material adverse impact on the financial position of the Group.

GENERAL

Trading of the shares of the Company on the Stock Exchange has been suspended at the request of
the Company with effect from 9:30 a.m. on 19 January 2004 pending the release of this announcement.
An application has been made by the Company to the Stock Exchange for the resumption of the
trading of the shares of the Company with effect from 9:30 a.m. on 5 February 2004.

DEFINITIONS

Capitalized terms used in this announcement shall have the same meanings as defined in the Company
Announcement or as defined below.

“2002 Annual Report” the annual report for the year ended 31 December 2002 of the Company

“2003 Interim Report” the interim report for the six months ended 30 June 2003 of the Company

“Company the announcement dated 8 October 2003 issued by the Company
Announcement”

“Consolidated Leaptek ordinary share(s) of HK$0.10 each in the share capital of Leaptek upon
Share(s)” the Share Consolidation becoming effective

“GEL” Greatsino Electronic Limited, an indirect wholly owned subsidiary of

the Company

“Leaptek the joint announcement dated 4 February 2004 issued by Leaptek and
Announcement” Mogul
“Leaptek Subscription” the subscription of the Consolidated Leaptek Shares and non-voting

convertible preference shares of HK$0.1 each in the share capital of
Leaptek by Mogul

5



"“Leaptek Subscription
Agreement”

6‘Mr. Ko$’

“NAFT”

“Revised Proposal”

“Share Consolidation”

“Smoothline”

S‘UAL”

“UHL Warranties”

the conditional agreement dated 17 January 2004 entered into between
Leaptek, Mogul, the Company, Mr. Ko, Mr. Ho Te Hwai, Cecil and Mr.
Chan Kam Kwan, Jason in relation to, among other things, the Leaptek
Subscription and as supplemented by a supplemental agreement entered
into by the same parties on 3 February 2004

Mr. Ko Chun Shun, Johnson, being the controlling shareholder of the Company,
who together with his concert parties holds a total of approximately 31.12%
direct and indirect interests in UHL

North American Foreign Trading Corp.

the investment proposal of Mogul in the Company as contemplated under
the Leaptek Subscription Agreement

proposed consolidation of every 10 issued and unissued Leaptek Shares
into 1 Consolidated Leaptek Share

Smoothline Limited, an indirect wholly owned subsidiary of the Company

Universal Appliances Limited, a direct wholly owned subsidiary of the
Company which holds GEL and Smoothline

the warranties given by the Company under the Leaptek Subscription
Agreement

For illustrative purposes only, amounts denominated in US$ have been translated into HK$ at the rate of
US$1.0 to HK37.8. No representation is made that any amounts in US$ could have been or could be
converted at the above rate or at any other rates or at all.

Hong Kong, 4 February 2004

By Order of the Board
UNIVERSAL HOLDINGS LIMITED
Johnson Ko Chun Shun
Chairman

Please also refer to the published version of this announcement in the China Daily.
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UNIVERSAL HOLD<00419> - Exceptional Price & Turnover Movements

The Stock Exchange has received a message from Universal Holdings Limited
which is reproduced as follows:-

"This statement is made at the request of The Stock Exchange of Hong Kong
Limited.

The board (the "Board") of directors of Universal Holdings Limited (the
"Company") has noted the recent increases in the price and the trading
volume of the shares of the Company and wishes to state that the Board is
not aware of any reasons for such increases.

Save for the announcements dated 4 February 2004 made by the Company,

The Board confirms that there are no negotiations or agreements relating
to intended acquisitions or realisations which are discloseable under
paragraph 3 of the Listing Agreement and neither is the Board aware of any
matter discloseable under the general obligation imposed by paragraph 2 of
the Listing Agreement, which is or may be of a price-sensitive nature.

Made by the Order of the Board of Universal Holdings Limited, the

directors of which individually and jointly accept responsibility of the
accuracy of this statement.

For and on behalf of
Universal Holdings Limited

Jason Chan
Company Secretary

Hong Kong, 9 February 2004"

http://www hkex.com.hk/listedco/listconews/sehk/20040209/LTN20040209071. HTM ' 2005/7/1



== Investor
Investment Service Centre ( ,]Z )

Listed Companies Information

UNIVERSAL HOLD<00419> - Suspension of Trading

At the request of Universal Holdings Limited, trading in its shares has
been suspended with effect from 9:30 a.m. today (22/4/2004) pending the
release of an announcement in relation to a price sensitive development.
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UNIVERSAL HOLD<00419> - Results Announcement e SRR

Universal Holdings Limited announced on 27/4/2004:
(stock code: 00419 )

Year end date: 31/12/2003

Currency: HKD

Auditors' Report: Ungualified

(Audited )
(Rudited ) Last
Current Corresponding
Period Period
from 1/1/2003 from 1/1/2002
to 31/12/2003 to 31/12/2002
Note ('000 ) {*000 )
Turnover ¢ 30,011 51,791
Profit/(Loss) from Operations : (27,706) (154,256)
Finance cost : (4,634) (3,579)
Share of Profit/(Loss) of
Associates v (37,511) (11,393)
Share of Profit/(Loss) of
Jointly Controlled Entities : N/A (1,727)
Profit/ (Loss) after Tax & MI : (70,046) (95,103)
% Change over Last Period : N/A %
EPS/ (LPS)-Basic (in dollars) v {(0.024) (0.034)
-Diluted (in dollars) : N/A N/A
Extraordinary (ETD) Gain/ (Loss) : N/A N/A
Profit/ (Loss) after ETD Items : (70,046) (95,103)
Final Dividend : NIL NIL
per Share
(Specify if with other : N/A N/A
options)

B/C Dates for

Final Dividend : N/A
Payable Date : N/A
B/C Dates for (-)

General Meeting : N/A
Other Distribution for : N/A

Current Period

B/C Dates for Other
Distribution : N/A

Remarks:

(1) Basis of preparation

These accounts have been prepared in accordance with accounting principles
generally accepted in Hong Kong and comply with accounting standards
issued by the Hong Kong Society of Accountants ("HKSA"). They have been
prepared under the historical cost convention, except for short-term
investments are stated at fair value.

In the current year, the Group adopted Statement of Standard Accounting
Practice ("SSAP") 12 (revised) "Income Taxes" issued by the HKSA which is

effective for accounting periods commencing on or after 1lst January 2003.

The adoption of SSAP 12 (revised) resulted in a change in accounting
policy. However, no prior year adjustment has been made as the effect of

http://www.hkex.com.hk/listedco/listconews/sehk/20040427/LTN20040427174 HTM 2005/7/1



this change is not material on the results for the current and prior

dccounting periods.

(2) Continuing operation / Discontinued operation

All the turnover and loss of the Group are derived from Continuing

Operation. The Group did not discontinue any of its operation in year

2003 and 2002.

(3) Dividends

The directors do not recommend the payment of a dividend in respect of the

yvear ended 31st December 2003.

2002
HK$'000

(4) Operating loss
Operating loss is stated after crediting and charging the
following:
2003
HK$'000
Crediting

Net other operating expenses including:

Net gain on dilution of interests in assoclated companies/subsidiaries

11,503
Net gain on disposal of subsidiaries
Net gain on disposal of fixed assets 26
Write-back of provision for legal fees

Write-back of provision for bad and doubtful debts

21,036
Gain on redemption of preferred shares5,793
Charging
Cost of inventories sold 17,013
Cost of services provided 3,966
Depreciation 3,457
Auditors' remuneration 450

Staff costs (excluding directors' remuneration:

Wages and salaries 1,502
Unutilised annual leave -
Termination benefits -

23,684

11,549
621

12,418

50,638
687
1,253

Contributions to defined contribution Mandatory Provident

Fund 71
Less: costs capitalised -

1,573
Operating lease rentals:
Land and buildings 1,324
Equipment 416
1,740
Net other operating expenses including:
Amortisation of intangibles:
Film rights -
Goodwill 104
Development costs 368
Write-off of development costs 92

Write-off of inventories -
Provision for inventories -
Provision for bad and doubtful debts 298
Write-off of bad and doubtful debts 870

2,921
(13,198)

3,488
2,024
3,908
625
4,531
6,108
33,855

http:/fwww . hkex.com.hk/listedco/listconews/sehk/20040427/LTN20040427174 HTM
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Net unrealised loss of short-term investments
~- 3,946 6,692
Provision for settlement of legal dispute
13,852
Exchange losses, net -
(5) Loss per share
The calculation of the basic loss per share is based on the Group's loss
attributable to ordinary shareholders of HK$70,046,000 (2002:

HK$95,103,000) and on the weighted average number of 2,922,238,205 (2002:

2,774,293,000) ordinary shares in issue during the year.
No diluted loss per share is shown for the two years ended 31st December

2003 and 2002 as the convertible preference shares outstanding had an
anti-dilutive effect on the basic loss per share for both years.
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UNIVERSAL HOLDINGS LIMITED

(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 419)

ANNUAL RESULTS ANNOUNCEMENT

The directors present the audited consolidated annual results of the Group for the year ended 31 December

2003.

CONSOLIDATED PROFIT AND LOSS ACCOUNT
For The Year Ended 31 December 2003

2003
Notes HK$’000
Turnover 30,011
Cost of sales (24,567)
Gross profit 5,444
Cther revenues 7,837
Marketing, selling and distribution costs (1,233)
Administration expenses (15,246)
Impairment loss on investment securities {44,508)
Net other operating income/(expenses) 20,000
Operating loss 4 (27,706)
Finance costs (4,634)
Share of losses of:
Jointly controlled entities —
Associated companies (37,511)
Loss before taxation (69,851)
Taxation b (195)
Loss after taxation (70,046)
Minority interests —
Loss attributable to shareholders (70,046)
HK cents
Basic loss per share 6 (2.40)

2002
HK$°000

51,791

(35,714)

16,077

2,702
(13,677)
(86,753)
(63,382)

(9,223)

(154,256)

(3,979)

(1,727)

(11,393)

(171,355)

(171,355)

76,252

(95,103)

HK cents

(3.40)



Noteés:

(1)~ Basis of preparation

(2)

(3)

These accounts have been prepared in accordance with accounting principles generally accepted in Hong Kong and
comply with accounting standards issued by the Hong Kong Society of Accountants (“HKSA”). They have been
prepared under the historical cost convention, except for short-term investments which are stated at fair value.

In the current year, the Group adopted Statement of Standard Accounting Practice (“SSAP”) 12 (revised) “Income
Taxes” issued by the HKSA which is effective for accounting periods commencing on or after 1 January 2003. The
adoption of SSAP 12 (revised) resulted in a change in accounting policy. However, no prior year adjustment has
been made as the effect of this change is not material on the results for the current and prior accounting periods.

Dividends

The directors do not recommend the payment of a dividend in respect of the year ended 31 December 2003.
Segment information

Primary reporting format — business segments

The Group is organised into three main business segments:

(i) Home Audio — retail and distribution of home audio and video components and equipment;

(ii) Telecommunications — provision of IP telephony, computer telephony integration engineering and related
services; and

(iii) Share Trading — securities trading.

There are no sales between the business segments.

2003
Tele-

Home Audio communications Share Trading Total

HK$’000 HK$’000 HK$’000 HK$000

Turnover 16,362 6,005 7,644 30,011

Segment results (790) (2,864) 4,056 402

Net unrealised loss of short-term investments (3,946)

Write-back of provision of bad and doubtful debts 21,036

Impairment loss on investment securities (44,508)

Net gain on dilution of interests in associated companies 11,503

Provision for bad debts (298)

Unallocated costs (11,895)

Operating loss (27,706)
Unallocated share of losses of

associate companies (a) (37,511)



Turnover

Segment results

Provision for bad and doubtful debts
Impairment loss on investment securities
Unrealised loss on short-term investments

Net gain on dilution of interests in subsidiaries
Unallocated income

Operating loss

PV

Digital Financial Market Tele-
Broadcasting(a) Home Audio  Information(a) Communications Total
HK$'000 HK$'000 HK$000 HK$'000 HK$000
35,836 1,961 11,965 2,029 51,791
{92,328) (2,350) (3,651) (7,690) (106,019)
(3,800)
(63,382)
(6,692)
23,684
1,953
(154,256)

Secondary reporting format — geographical segments

The Group operates in three main geographical areas:

(i) Hong Kong

Provision of international financial market information and selective consumer

data, share trading, and retail and distribution of home audio and video
components and equipment;

(i1) Mainland China

Design, integration and installation of digital broadcasting equipment and

trading of related products, provision of IP telephony, computer telephone
integration engineering and related service;

(iii) Other Southeast Asia countries

Design, integration and installation of digital broadcasting systems and

development of related software and products, and provision of international
financial market information and selective consumer data,

There are no sales between the geographical segments.

Hong Kong
Mainland China
Other Southeast Asian countries (a)

Impairment loss on investment securities

Operating loss

2003

Segment Capital
Turnover results expenditure
HK$’000 HK3$’000 HK$’000
24,006 19,666 14
6,005 (2,864) 18
30,011 16,802 32

(44,508)

(27,706)



4)

Hong Kong
Mainland China
Other Southeast Asian countries (a)

Impairment loss on investment securities

Operating loss

2002

Segment Capital
Turnover results  expenditure
HK$’000 HK$’000 HK$'000
10,854 (15,905) 10,671
36,825 (73,999) 12,641
4,112 (970} 38
51,791 (90,874) 23,350
(63,382)
(154,256)

{a) The activities of these business segments were carried out by the former subsidiaries which have been reclassified

as associated companies at 31 December 2002.
Operating loss

Operating loss is stated after crediting and charging the following:

Crediting

Net other operating expenses including:
Net gain on dilution of interests in associated companies/subsidiaries
Net gain on disposal of subsidiaries
Net gain on disposal of fixed assets
Write-back of provision for legal fees
Write-back of provision for bad and doubtful debts
Gain on redemption of preferred shares

Charging

Cost of inventories sold
Cost of services provided
Depreciation
Auditors’ remuneration
Staff costs (excluding directors’ remuneration):
Wages and salaries
Unutilised annual leave
Termination benefits
Contributions to defined contribution Mandatory Provident Fund
Less: costs capitalised

Operating lease rentals:
Land and buildings
Equipsment

Group

2003 2002
HK$’000 HK$’000
11,503 23,684
— 11,549

26 621

— 12,418
21,036 —
5,793 —
17,013 25,445
3,966 6,070
3,457 19,474
450 1,535
1,502 50,638
— 687

— 1,253

71 2,921
— (13,198)
1,573 42,301
1,324 8,451
416 354
1,740 8,805




(5)

(6)

wiod
2003 2002
HK$’000 HK$'000

Net other operating expenses including:
Amortisation of intangibles:

Film rights — 3,489

Goodwill 104 2,024

Development costs 368 3,908
Write-off of development costs 92 —
Write-off of inventories — 625
Provision for inventories —_— 4,531
Provision for bad and doubtful debts , 298 6,108
Write-off of bad and doubtful debts 870 33,855
Net unrealised loss of short-term investments 3,946 6,692
Provision for settlement of legal dispute 13,852 —
Exchange losses, net —_ 55

Taxation

No provision for Hong Kong and overseas profits tax has been made in the accounts as the Company and it’s
subsidiaries did not have any assessable profit for the year (2002: HK$§Nil). The taxation charge to the consolidated
profit and loss account represents under provision for financial years prior to 2002.

No provision for deferred tax has been made in the accounts as the crystallisation of the net deferred tax asset in the
foreseeable future is uncertain.

Deferred income tax assets are not recognised for tax loss carry forwards to the extent that realisation of the related
tax benefit through the future taxable profits is not probable. As at 31 December 2003, the Group had unrecognised
tax losses of approximately HK$294,276,000 (2002: HK$291,512,000) to carry forward against future taxable
income, of which approximately HK$10,405,000 of these tax losses will expire in 2008.

Loss per share

The calculation of the basic loss per share is based on the Group's loss attributable to ordinary shareholders of
HK$70,046,000 (2002: HK$95,103,000) and on the weighted average number of 2,897,581,000 (2002: 2,774,293,000)
ordinary shares in issue during the year.

No diluted loss per share is shown for the two years ended 31 December 2003 and 2002 as the convertible
preference shares outstanding had an anti-dilutive effect on the basic loss per share for both years.

BUSINESS REVIEW

The Group’s turnover for the year was HK$30,011,000 as compared to HK$51,791,000 in the prior year.
Net loss attributable to shareholders amounted to HK$70,046,000 as compared against a net loss of
HK$95,103,000 in 2002.

Below is the operational review of each division.



bigital broadcasting investment

Ont of the Group’s significant investments which is accounted for as an associated company in 2003 (was
accounted for as a subsidiary in 2002), includes DVN (Holdings) Limited (“DVN”), a listed company in
Hong Kong. DVN’s business outlook strengthened as the PRC government announced its intention to
migrate 30 million analog subscribers to digital by 2005. As a result, as more localities implement their
digitalization plans, DVN has recorded sharply higher set-top boxes sales and subscription revenues. The
increased revenues were achieved in spite of the impact from SARS, which caused cable television stations
to delay their digitalization plans, and to reduce promotional activities.

In January 2003, DVN sold headend equipment to Fujian, and is currently supplying Fujian with set-top
boxes. A contract was signed with Shanghai in June to supply the municipality with set-top boxes; while
integration contracts were signed with Urumgqi, Hangzhou, and Qingdao.

The integration contracts are a new development for DVN in which DVN agrees to supply all the middleware,
software, and integration expertise to ensure that a digital platform is up and running for a cable operator.
DVN does not supply the actual headend hardware, and therefore does not incur any capital expenses.
DVN receives an integration fee, but does not receive any subscription fees in this arrangement. However,
in exchange for providing software that enables various value added services, DVN receives 30-50% of the
value added service revenues for the next 15-20 years. Value added services include: online gaming, long
distance education, television shopping, stock market trading, etc. Through this new business model, DVN
does not incur any financial risk, while ensuring that it receives significant financial upside if value added
services succeed in China.

This transition from headend sales to set top box and subscription sales is a natural progression as first
cable operators must install the headends. Through these headend sales and through its leasing of headends
in other localities, DVN is able to establish a base from which it can generate future revenues. After the
headends are installed, the cable operator is able to sell set-top boxes and subscriptions to customers. With
this transition, DVN expects accelerated revenue growth as it will be able to generate considerably more
revenues from set-top boxes and the provision of services as compared to sales of headend equipment.

With the government’s continued push towards digitalization, DVN expect sales of STB’s and subscription
revenues to accelerate. In July 2003, SARFT formally announced a list of 33 cities that should immediately
implement plans to go digital. DVN has established relationships with some of these cities already putting
it in a position to promote, provide and deliver digital services.

First mover advantages are extremely important in the cable industry as early entrants establish technical
standards in the localities, legal commitments, and relationships that make entry for later competitors more
difficult. With this first mover advantage, we believe DVN has an unique position in China’s cable
industry to take advantage of the government’s initiative towards digitialzation.



CLommunication bDivision

The Group’s communication division continues to develop its business in an intense competitive environment.
We expect that our scalable, cost effective modular system provides an affordable solution for enterprises
to improve on customer care. As China moves towards more service oriented operations, our modular call
centers will be in greater demand. We are well positioned in the China market to sell this solution and
other related services.

Audio and Video Distribution Division

The high audio market was adversely affected by the economic downturn in the first half of the year. With
the support of the government to stimulate tourism from China, this will have an effect in the overall retail
market for Hong Kong. The Group will move cautiously to seek strategic acquisitions and distribution
rights before investing further into this business segment.

Future

The Group will seek to strengthen the audio and video components and equipment distribution through
strategic investment.

As discussed above, the Group’s significant investment in DVN is engaged in the exciting and still
maturing digital broadcasting industry in China with significant potential in revenue and profits. As the
industry evolves, and cable operator’s sophistication increases, DVN anticipates that it will need to work
with strategic partners that will complement DVN’s existing strengths of software development and services.
DVN is therefore actively in discussions with potential strategic partners. Our Group will support DVN in
its cooperation with strategic partners that have strengths in hardware, manufacturing, and technology; and
also with the requisite experience and expertise to help ensure that DVN’s digital cable deployments in
China are successful.

The Group has rationalized its operations. The Group will seek to diversify its businesses and implement
strategies that strengthens its revenue and asset base. The Group will continue to explore any business
opportunities in strategic acquisition of equity interests in Hong Kong or abroad. In addition, the Group
will look for opportunities to expand its capital base in the equity and capital markets.

FINANCIAL REVIEW
Liquidity, financial resources, and exposure to exchange rate fluctuation

As at 31 December 2003, the Group held cash deposits totalling HK$16.4 million, an increase of HK$12.2
million compared with that of 31 December 2002, which was mainly from the raising of approximately
HK$14.5 million by the issuing of 500,000,000 new shares of the Company to public investors. A current
ratio of 1.22 and a gearing ratio, representing long term liabilities to net worth, of 0.157 as at 31 December
2003 were slightly improved as compared to 1.18 and 0.178 as at 31 December 2002.



11 addition to tne iniernal generaled casn 11ows and capital raising, the Group also made use oI snort-ierm
borrowings to finance its operations during the year. All borrowings during the year were based on market
intérest rate. The short-term borrowings were secured against certain shares of an associated company. The
Group had no long-term bank loan and no bank overdrafts outstanding as at year-end.

There were no significant exposure to foreign currency fluctuation. The Group will continue to rely mainly
on the internal generated cash flows and borrowings to fund its operation. The Group will also rely on the
realization of its assets or capital raising.

Significant investments held

There was no change in significant investments held during the year. The Group has not acquired or
disposed of any material assets during the year.

Number and remuneration of employees, remuneration policies, bonus and share option schemes and
training schemes

As at 31 December 2003, the Group employed a total of 6 full-time employees in Hong Kong and a work
force of about 25 in the PRC. The Group operates different remuneration schemes for sales and non-sales
employees. Sales personnel are remunerated on the basis of on-target-earning packages comprising salary
and sales commission. Non-sales personnel including engineering and product development staff are
remunerated by monthly salary which are reviewed by the Group from time to time and adjusted based on
performance. In addition to salaries, the Group provides staff benefits including medical insurance,
contribution to staff provident fund and discretionary training subsidies. Share options and bonuses are
also available at the discretion of the Group and depending on the performance of the Group.

Contingent liabilities

It was disclosed in the 2002 Annual Report and the 2003 Interim Report that three of its wholly owned
subsidiaries, Universal Appliances Limited (“UAL”), Smoothline Limited (“Smoothline”) and Greatsino
Electronic Limited (“GEL”), had certain pending litigation with a customer primarily arising out of a
Demand for Arbitration from the customer for resolution of certain disputes relating to the sale of certain
cordless telephones to the customer. Further details of the disputes are set out in Note 33(a) to (c) to the
2002 Annual Report.

On 26 January 2004, UAL, Smoothline and GEL entered into an agreement with the customer to settle all
existing and potential claims arising between UAL, Smoothline and GEL and the customer in consideration
of the payment by UAL, Smoothline and GEL of, in aggregate, US$2.1 million (equivalent to approximately
HK$16 million), payable as follows: (a) US$300,000 (equivalent to approximately HK$2 million) by 15
February 2004, and (b) 18 subsequent payments of US$100,000 (equivalent to approximately HK$800,000)
on the 15 day of every consecutive month thereafter until the total amount of US$2.1 million has been
paid.

Save for the aforesaid, the Group does not have any other material contingent liabilities as at 31 December
2003.



FURCHASL, REVDENVEPLIIUN UK SALEL O DECUKRKILIED

The Company has not redeemed any of its shares during the year. Neither the Company nor any of its
subsidiaries has purchased or sold any of the Company’s shares during the year.

DIRECTORS

As at the date of this announcement, the Board comprises Mr. Ko Chun Shun, Johnson (Chairman), Mr.
Cheong Chow Yin (non-executive director), Mr. Wilton Timothy Carr Ingram (independent non-executive
directors) and Dr. Wong Yau Kar, David (independent non-executive directors).

PUBLICATION OF ANNUAL REPORT ON THE STOCK EXCHANGE’S WEBSITE

The Company will submit a CD ROM to the Stock Exchange of Hong Kong Limited (“Stock Exchange”)
before 30 April 2004 containing all the information required by paragraphs 45(1) to 45(3) of Appendix 16
of the Rules Governing the Listing of Securities for publication on the Stock Exchange’s website.

By order of the Board
UNIVERSAL HOLDINGS LIMITED
Ko Chun Shun, Johnson

Chairman
Hong Kong, 27 April 2004

Please also refer to the published version of this announcement in the China Daily.
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"We would like to clarify that in note 5 to the Summary Result
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instead of 2,9822,238,205 which was previocusly reported. The
amendment is due to late correction"
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The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this announcement,
makes no representation as to its accuracy or completeness and expressly disclaims any liability whatsoever
for any loss howsoevi’ryarzsmg from or in reliance upon the whole or any part of the contents of this
announcement. oo

(Stock Code: 419)

ANNOUNCEMENT

The board of Directors refers to the announcement of DVN dated 18 May 20% at the date of this
announcement, UHL, Mr. Ko and Prime Pacific International Limited, a company controlled as to 67%
by UHL and as to 33% by Mr. Ko, are together currently beneficially interested in an aggregate of
approximately 35.34% of the existing issued ordinary share capital of DVN.

As described in the DVN Announcement, DVN and the Subscriber entered into the Subscription
Agreement on 18 May 2004. Pursuant to the Subscription Agreement, the Subscriber will subscribe for
new Shares in DVN in up to 4 tranches. One of the conditions of the First Tranche Completion is the
receipt by the Subscriber of the Shareholders’ Deed duly executed by Mr. Ko and UHL.

Mr. Ko and UHL, as the shareholders of DVN, entered into the Shareholders’ Deed with the Subscriber
on 18 May 2004. Pursuant to the Shareholders’ Deed, among other things, Mr. Ko and UHL undertake
to the Subscriber not to, and will procure Mr. Ko Associates and UHL Associates not to, dispose of any
interest in the DVN group subject to certain terms and conditions set out in the Shareholders’ Deed.
Such restrictions apply during the period commencing on the date of the Subscription Agreement and
ending on the date 6 months after the date of the First Tranche Completion, as detailed in this
announcement.

Trading of the shares of UHL on the Stock Exchange has been suspended at the request of UHL with
effect from 9:30 a.m. on 22 April 2004 pending the release of this announcement. An application has
been made by UHL to the Stock Exchange for the resumption of the trading of the shares of UHL with
effect from 9:30 a.m. on 19 May 2004,

The board of Directors refers to the DVN Announcement regarding, among other things, the Subscription
Agreement entered into between DVN and the Subscriber on 18 May 2004. As at the date of this
announcement, UHL is itself beneficially interested in approximately 7.47% of the existing issued ordinary
share capital of DVN, Mr. Ko (with his family members in person or through their respective wholly-
owned companies) is beneficially interested in approximately 1.84% of the issued ordinary share capital
of DVN, and Prime Pacific International Limited, a company which is owned as to 67% by Gold Pagolda
Incorporated (a wholly owned subsidiary of UHL) and as to 33% by Prime Gold International Limited (a
company owned as to 82.45% by Kwan Wing Holdings Limited which in turn is wholly-owned by Mr. Ko
and as to 17.55% by Shining Sky Consultants Limited which in turn is wholly-owned by Mr. Lui Pan,
Terry, an executive director of DVN), is beneficially interested in approximately 26.03% of the existing
issued ordinary share capital of DVN. UHL, Mr. Ko and Prime Pacific International Limited are together
currently beneficially interested in an aggregate of approximately 35.34% of the existing issued ordinary
share capital of DVN. In addition, as at the date of this announcement, UHL also holds, through its
wholly-owned subsidiary, preference shares with a face value of US$15 million issued by DVNGL which
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are exchangeable into approximately 24,786,780 Shares at a conversion price of HK$4.69 per share
(subject to adjustment).

THE SUBSCRIPTION AGREEMENT BETWEEN DVN AND THE SUBSCRIBER

As described in the DVN Announcement, on 18 May 2004, DVN entered into the Subscription Agreement
with the Subscriber. Under the Subscription Agreement, the Subscriber has conditionally agreed to subscribe
for and DVN has conditionally agreed to allot and issue to the Subscriber new Shares in up to four
tranches for a cash consideration if all four tranches are subscribed for of up to a maximum of US$33
million (equivalent to approximately HK$257.4 million), subject to certain terms and conditions as
detailed in the DVN Announcement. One of the conditions of the First Tranche Completion is the receipt
by the Subscriber of the Shareholders’ Deed duly executed by UHL and Mr. Ko.

SHAREHOLDERS’ DEED

Mr. Ko and UHL, as the shareholders of DVN, entered into the Shareholders’ Deed with the Subscriber
on 18 May 2004. Pursuant to the Shareholders’ Deed, Mr. Ko and UHL agreed that, among other things,
during the period commencing on the date of the Subscription Agreement and ending on the date 6
months after the date of the First Tranche Completion, Mr. Ko and UHL will not, and will procure their
respective Mr. Ko Associates and UHL Associates will not, without the consent of the Subscriber, (i)
engage in any negotiations or discussions (save for when Mr. Ko is acting in his capacity as a Chairman
of DVN or as a director of any of the DVN group companies) or enter into any agreement, arrangement
or understanding regarding any Prohibited Activity and (ii) create any encumbrance (capable of being
enforced or exercised during such period) over any securities held directly or indirectly by any of them.

Notwithstanding that, during the period commencing on the date of the Subscription Agreement and
ending on the date 6 months after the date of the First Tranche Completion,

(i) Mr. Ko Associates may dispose on-market through the Stock Exchange in an orderly manner up to
20% of the Shares in issue as at the date of the Shareholders’ Deed;

(ii) transfers or sales of any Shares among the Mr. Ko Associates or UHL Associates and transfers or
sales of any ordinary shares in UHL among the Mr. Ko Associates may be made if such ordinary

shares remain held by a Controlled Person of Mr. Ko after the transfer or sale;

(iii)) Mr. Ko Associates may dispose on-market through the Stock Exchange in an orderly manner up to
20% of the ordinary shares in UHL in issue as at the date of the Shareholders’ Deed;

(iv) Mr. Ko Associates may exercise the options in respect of the Shares which have been or may be
granted to them under any of DVN’s share option schemes;

(v) Mr. Ko Associates may exercise the exchangeable right attaching to the convertible preference
shares issued by DVNGL as at the date of the Shareholders’ Deed; and

(vi) Mr. Ko Associates may acquire any number of Shares or ordinary shares in UHL.

Mr. Ko Associates may undertake any top-up placing transaction in respect of the ordinary shares in UHL
and Mr. Ko Associates or UHL Associates may (provided that the Subscriber has consented to any new
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issue of Shares by DVN pursuant to the Subscription Agreement) undertake any top-up placing transaction
in respect of the Shares. (UHL has no plan to do any top-up placing transaction at this moment. Should a
top-up placing transaction take place in the future, UHL will make appropriate announcement according
to the Listing Rules.) Mr. Ko and UHL have agreed not to dispose of any other securities issued by any
member of the DVN group including those convertible or exchangeable into any Shares or any ordinary
shares in UHL.

The Shareholders’” Deed shall cease to have effect on the earlier of (i) the day after the date 6 months
after the date of the First Tranche Completion; (ii) certain undertaking given by DVN to the Subscriber
under the Subscription Agreement ceasing to be of effect due to the Second Tranche Completion not
occurring on or before the said long stop date; or (iii) the termination of the Subscription Agreement.

GENERAL

For further details of the Subscription Agreement, please refer to the DVN Announcement.

The board of Directors comprises Mr. Ko Chun Shun, Johnson (Chairman and executive Director), Mr.
Cheong Chow Yin (non-executive Director), Mr. Wilton Timothy Carr Ingram and Dr. Wong Yau Kar,
David (each of whom is an independent non-executive Director).

Trading of the shares of UHL on the Stock Exchange has been suspended at the request of UHL with
effect from 9:30 a.m. on 22 April 2004 pending the release of this announcement. An application has
been made by UHL to the Stock Exchange for the resumption of the trading of the shares of UHL with
effect from 9:30 a.m. on 19 May 2004.

DEFINITIONS

“Affiliates” any subsidiary or holding company of a company and any subsidiary of any
such holding company or any Controlled Persons of any of the foregoing
persons

“associates” has the meaning ascribed thereto under the Listing Rules

“Control” means the direct or indirect possession of the power to direct or cause the

direction of the management and policies of another person (the “controlled
person”), whether, directly or indirectly, (a) through the holding of securities,
or the possession of voting power in relation to the controlled person; or (b)
by the memorandum or articles of association or other document regulating
the controlled person; or (c) through controlling the composition of the board
of the controlled person to an extent to enable the control or direction of the
decisions of such board; or (d) through controlling the appointment or actions
of the legal representative, general manager or other person(s) who have the
ability to exercise the powers or authority of the controlled person; or (e) by
contract or otherwise; and in relation to a partnership, means the right to a
share of more than one-half of the assets, or more than one-half of the income,
of the partnership, provided that where rights to share the assets or income of
a partnership are held in equal shares, then if a person can also direct or
cause the direction of the affairs of such partnership then such person “controls”
the partnership

—_3—



“Controlled Persons”

“Directors”

“DVN”

“DVN Announcement”

“DVNGL”

“First Tranche

Completion”

“Mr. Ko”

“Mr. Ko Associates™

“Prohibited Activity”

“Related Persons”

“Representatives”
“Second Tranche
Completion”

“Shares”

“Shareholders’ Deed”

in relation to a person, means any person under the Control of the first-
mentioned person and any Controlled Persons of such persons

the directors of UHL

DVN (Holdings) Limited, a company incorporated in Bermuda with limited
liability, the Shares of which are listed on the main board of the Stock
Exchange

the announcement dated 18 May 2004 issued by DVN

DVN (Group) Limited, a company incorporated in British Virgin Islands with
limited liability and a wholly-owned subsidiary of DVN

completion of the subscription of new Shares under the first tranche in
accordance with the terms and conditions under the Subscription Agreement

Mr. Ko Chun Shun, Johnson, being the Chairman of the board of Directors
and controlling shareholder of UHL, who together with his concert parties
holds a total of approximately 31.12% direct and indirect interests in UHL

Mr. Ko, his wife, companies directly or indirectly controlled by Mr. Ko which
hold direct or indirect interests in the Shares or ordinary shares of UHL, his
Controlled Persons, his Related Persons and their respective Representatives,
Affiliates and Controlled Persons

any proposal or offer relating to the acquisition, merger, combination, sale or
other disposition or disposal of part of, or the whole of any DVN group
companies or any securities of any DVN group companies

spouse, person cohabiting as a spouse, child (natural or adopted), step-child,
parent, step-parent, brother, sister and any person who is accustomed to act in
accordance with the instructions of the individual concerned (including without
limitation any trustees of any trust of which he or any of the foregoing
persons is a beneficiary or a discretionary object); and any Controlled Persons
of any persons included in this definition

in relation to a company means its directors, officers, agents, advisers or
employees; and in relation to an individual means his/her agents or advisers

completion of the subscription of new Shares under the second tranche in
accordance with the terms and conditions under the Subscription Agreement

ordinary share(s) of HK$0.10 each in the share capital of DVN

the deed dated 18 May 2004 entered into between the Subscriber, Mr. Ko and
UHL



“Stock Exchange”

“Subscriber”

“Subscription
Agreement”

(‘UHL,Q

“UHL Associates”

“USA”

“HK$9’

“US$”

Hong Kong, 18 May 2004

The Stock Exchange of Hong Kong Limited

Motorola-Dragon Investment, Inc., a company incorporated in the State of
Delaware USA and an indirect wholly-owned subsidiary of Motorola, Inc.
which shares are listed on The New York Stock Exchange

the conditional subscription agreement dated 18 May 2004 entered into between
DVN and the Subscriber in relation to the subscription of new Shares by the
Subscriber as detailed in the DVN Announcement

Universal Holdings Limited, a company incorporated in the Cayman Islands
with limited liability, the ordinary shares of which are listed on the main
board of the Stock Exchange

UHL, companies directly or indirectly controlled by UHL which hold direct

or indirect interests in the Shares, and their Representatives, Affiliates and

Controlled Persons

United States of America

Hong Kong dollars

United States dollars, the lawful currency of the United States of America

By Order of the Board

UNIVERSAL HOLDINGS LIMITED

Johnson Ko Chun Shun
Chairman

For illustrative purposes only, amounts denominated in US$ have been translated into HK$ at the rate of
US$1.0 to HK$7.8. No representation is made that any amounts in US$ could have been or could be
converted at the above rate or at any other rates or at all.

Please also refer to the published version of this announcement in the China Daily.
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The Stock Exchange has received a message from Universal Holdings Limited
which is reproduced as follows:-

“"This statement is made at the request of The Stock Exchange of Hong Kong
Limited.

We have noted the recent increase in the price and the trading
volume of the shares of the Company and wishes to state that we are
not aware of any reasons for such movements.

Save for the anncuncement of the Company dated 18 May 2004, _

we also confirm that there are no negotiations or agreements relating
to intended acquisitions or realizations which are discloseable under
rule 13.23, neither is the Board aware of any matter discloseable under

4/

the general obligation imposed by rule 13.09, which is or may be of a
price-sensitive nature.

Made by the order of the Board of Universal Holdings Limited, the
directors of which individually and jointly accept responsibility for the
accuracy of this statement.

As at the date hereof, the Board comprises Mr. Ko Chun Shun Johnson as
Chairman, Mr. Cheong Chow Yin as non-executive director and Mr. Wilton
Timothy Carr Ingram and Dr. Wong Yau Kar David as independent non-
executive directors.

For and on behalf of
Universal Holdings Limited

Jason Chan
Company Secretary

Hong Kong, 19 May 2004"
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(M)

THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to any aspect of this circular or as to the action to be taken, you should
consult your licensed securities dealer, bank manager, solicitor, professional accountant or other
professional adviser.

If you have sold or transferred all your securities in Universal Holdings Limited, you should at
once hand this circular and the accompanying form of proxy to the purchaser or the transferee or
to the bank, licensed securities dealer or other agent through whom the sale or transfer was
effected for transmission to the purchaser or the transferee.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this circular,
makes no representation as to its accuracy or completeness and expressly disclaims any liability
whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the
contents of this circular.

UNIVERSAL HOLDINGS LIMITED
KAERERAAE

(Incorporated in the Cayman Islands with limited Hal Mk
(Stock code: 419)

GENERAL MANDATES TO ISSUE NEW SHARES,

PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION
AND Ch

NOTICE OF ANNUAL GENERAL MEETING ., - -

A notice of the Annual General Meeting to be held at Unit 4306-07, Far East Finance Centre, 16
Harcourt Road, Admiralty, Hong Kong on 30th June, 2004 at 10:00 a.m. is set out on pages § to 13
of this circular. A form of proxy for use by the Shareholders at the Annual General Meeting is
enclosed. If you do not intend to attend the Annual General Meeting in person, please complete
the form of proxy enclosed in accordance with the instructions printed thereon and return if to the
share registrars of the Company, Tengis Limited at G/F., Bank of East Asia Harbour View Centre,
56 Gloucester Road, Wanchai, Hong Kong as soon as practicable but in any event not less than 48
hours before the time appointed for holding the Annual General Meeting. Completion and return
of the form of proxy will not preclude you from attending and voting in person at the Annual
General Meeting should you so wish.

8th June, 2004
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RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the purpose
of giving information with regard to the Group. The Directors collectively and individually
accept full responsibility for the accuracy of the information contained in this circular and
confirm, having made all reasonable enquiries, that to the best of their knowledge and belief,
there are no other facts the omission of which would make any statement contained herein
misleading.
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DEFINITIONS

In this circular, the following expressions shall have the following meanings unless the context

indicates otherwise:

“Annual General Meeting”

“Articles”

“associate(s)”

“Board”

“Company”

i3

“connected person(s)

“Directors”

“General Mandate”

“Group”

“HK$95

“Hong Kong”

“Listing Rules”

“SFO”

the annual general meeting of the Company to be held at
Unit 4306-07, Far East Finance Centre, 16 Harcourt Road,
Admiralty, Hong Kong on 30th June, 2004 at 10:00 a.m.,
or any adjournment thereof (or as the case may be)

the articles of association of the Company

has the same meaning ascribed to it under the Listing
Rules

the board of Directors
Universal Holdings Limited, a company incorporated in
Hong Kong with limited liability, and the shares of which

are listed on the main board of the Stock Exchange

has the same meaning ascribed to it under the Listing
Rules

the directors of the Company

a general mandate to allot, issue and deal with new Shares
not exceeding 20% of the aggregate nominal amount of
the share capital of the Company in issue as at the date
of passing of the ordinary resolution in relation thereof
the Company and its subsidiaries

Hong Kong dollars, the lawful currency of Hong Kong

the Hong Kong Special Administrative Region of the
People’s Republic of China

the Rules Governing the Listing of Securities on the
Stock Exchange

the Securities and Futures Ordinance (Chapter 571 of
the Laws of Hong Kong) as amended from time to time




DEFINITIONS

“Share(s)”

“Shareholder(s)”
“Stock Exchange”
Eé%!?

#2003 Annual Report”

the ordinary share(s) of HK$0.01 each in the share capital
of the Company

the holder(s) of the Share(s)
The Stock Exchange of Hong Kong Limited
per cent.

the annual report of the Company for the year ended
31st December, 2003
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UNIVERSAL HOLDINGS LIMITED
KA ERERA

{Incorporated in the Cayman Islands with limited liability)
(Stock code: 419)

Directors: Registered office:

Mr. Ko Chun Shun, Johnson (Chairman) Century Yard

Mzr. Cheong Chow Yin* Cricket Square

Mr. Wilton Timothy Carr Ingram # Hutchins Drive

Dr. Wong Yau Kar, David # P.O. Box 2681 GT
George Town

* non-executive Directors Grand Cayman

# Independent non-executive Directors Cayman Islands

Principal Office in Hong Kong:
Unit 4306-07

Far East Finance Center

16 Harcourt Road

Admiralty

Hong Kong

8th June, 2004
To the Shareholders
Dear Sir/Madam,

GENERAL MANDATES TO ISSUE NEW SHARES,
PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION
AND
NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to provide you with information regarding certain ordinary and
special resolutions to be proposed at the Annual General Meeting to enable you to make an
informed decision on whether to vote for or against those resolutions.

At the Annual General Meeting, resolutions, amongst others, will be proposed for the Company
to approve (i) the proposed granting of the General Mandate to the Directors; and (ii) the
amendments to the Articles to align with the amended Listing Rules which have become
effective on 31st March, 2004 and the SFO and which have become effective on 1st April,
2003.
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GENERAL MANDATES TO ISSUE NEW SHARES
General mandate to issue new Shares

At the Annual General Meeting, ordinary resolution no. 4 will also be proposed that the
Directors be given the General Mandate in order to ensure flexibility and discretion to the
Directors to issue new Shares.

Amendments to the Articles

The Stock Exchange has revised the Listing Rules and the new Listing Rules have become
effective on 31st March, 2004. In addition, the SFO have recently become effective on 1st
April, 2003.

The Board therefore proposes to make certain amendments to the Articles in compliance with
the revised Listing Rules and at the same time bring the Articles up to date with the SFO.

Amendment to Article 2 will be proposed to reflect the enactment of the SFO which includes
the definition of “clearing house”.

The corporate governance issues including, among other things, disclosure of information on
proposed directors before election at general meeting and notices to be given in relation
thereto, and voting of members at general meeting and of directors at board meeting on any
matter in which the directors and/or his associates have a material interest as required under
Appendix 3 to the revised Listing Rules will also be incorporated in the proposed amendments
to the Articles.

Set out in the special resolution no. 5 of the notice of Annual General Meeting on pages 10 to
13 of this circular are amendments to the Articles that are proposed. A summary of the
proposed amendments are also set out in the Appendix of this circular.

ANNUAL GENERAL MEETING

A notice of the Annual General Meeting is set out on pages 8 to 13 of this circular. At the
Annual General Meeting, in addition to the ordinary business of the meeting, resolutions will
be proposed to approve the General Mandate and the amendments to the Articles respectively.

A resolution will also be proposed to re-elect the retiring director, Dr. Wong Yau Kar, David.
Dr. Wong has been the independent non-executive director of the Company since 2000 and
according to the Articles, Dr. Wong will retire, and being eligible, offers himself for re-
election at the Annual General Meeting. Dr, Wong, aged 46 has extensive experience in
international trade and corporate finance. He is the Managing Director of United Overseas
Investments Limited and the director of Fujian Zhangping Power Co. Limited. Dr. Wong is
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also the Vice-President of The Chinese Manufacturers’ Association of Hong Kong and the
Council Member of Hong Kong Institute of Directors. Dr. Wong holds a Ph.D degree in
Economics from the University of Chicago.

Dr. Wong’s appointment does not provide for a specific length of service period and his
emolument is determined by the Board from time to time by reference to the market salary
range for the position and is not specified in any service contract. Dr. Wong does not have
any relationship with any directors, senior management or substantial or controlling shareholders
of the Company. Dr. Wong does not have any interests in the Shares of the Company within
the meaning of Part XV of the Securities and Futures Ordinance.

A form of proxy for use by the Shareholders at the Annual General Meeting is enclosed. If
you do not intend to attend and vote at the Annual General Meeting in person, you are
requested to complete the form of proxy enclosed in accordance with the instructions printed
thereon and return it to the share registrars of the Company, Tengis Limited at G/F., Bank of
East Asia Harbour View Centre, 56 Gloucester Road, Wanchai, Hong Kong, as soon as
practicable but in any event not less than 48 hours before the time appointed for holding the
Annual General Meeting. Completion and return of the form of proxy will not preclude you
from attending and voting in person at the Annual General Meeting should you so wish.

Pursuant to Article 66 of the Articles, every resolution submitted to a general meeting shall be
determined on a show of hands in the first instance by the Shareholders present in person, but
a poll may be demanded (before or upon the declaration of the result of the show of hands) by
the Chairman or by:

(a) atleast 3 Shareholders present in person or by proxy for the time being entitied to vote
at the meeting; or

(b) any Shareholder or Shareholders present in person or by proxy and representing not less
than one-tenth of the total voting rights of all the Shareholders having the right to vote
at the meeting; or

(¢) any Shareholder or Shareholders present in person or by proxy and holding shares in
the Company conferring a right to vote at the meeting being shares on which an aggregate
sum has been paid up equal to not less than one-tenth of the total sum paid up on all the
shares conferring that right.

RECOMMENDATION

The Directors consider that all the proposed resolutions in the Annual General Meeting are in
the best interests of the Company and the Shareholders as a whole and, accordingly, the
Directors recommend all Shareholders to vote in favour of the ordinary and special resolutions
nos. 1 to 5 to be proposed at the Annual General Meeting in respect thereof.
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DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents will be available for inspection at the registered office of
the Company during the normal business hours from the date of this circular up to and
including the date of the Annual General Meeting:

(i)  the memorandum of association and the Articles of the Company.

Yours faithfully,
For and on behalf of
UNIVERSAL HOLDINGS LIMITED
Ko Chun Shun, Johnson

Chairman




APPENDIX EXPLANATORY STATEMENT FOR THE
PROPOSED AMENDMENTS TO THE ARTICLES

This appendix summarizes the proposed amendments to the Articles to reflect the legislative
changes to the SFO which have become effective on Ist April, 2003 and to incorporate the
changes that are required under the revised Listing Rules which have become effective on
31st March, 2004.

ARTICLE 2 — CLEARING HOUSE WITHIN THE MEANING OF SFO

Article 2 will be amended to reflect the enactment of SFO which includes the definition of
“clearing house”.

ARTICLE 76(2) — VOTING RESTRICTIONS UNDER LISTING RULES

Article 76(2) will be added pursuant to the revised Listing Rules so that where any shareholder
is subject to voting restrictions under the Listing Rules, any votes cast by or on behalf of such
shareholder in contravention of such restriction shall not be counted.

ARTICLE 103 — DIRECTOR’S INTERESTS

Article 103 will be amended to provide that Directors shall not vote for transactions in which
they or their associates have a material interest. The new interpretation of “associate(s)” under
the revised Listing Rules will also be adopted under Article 2. Article 103 will also be
amended so that a Director’s vote shall not be counted in the quorum present at a meeting at
which any contract or arrangement in which he or his associates is materially interested is
considered. It will also provide resolutions when questions relating to material interest of a
Director or his associate(s) arise.

ARTICLE 88 — APPOINTMENT OF DIRECTORS

Article 88 will be amended to specify the lodgment period of the nomination of directors by
shareholders, which will commence no earlier than the day after the despatch of the notice of
the meeting appointed for such election and end no later than 7 days prior to the date of such
meeting.




NOTICE OF ANNUAL GENERAL MEETING

UNIVERSAL HOLDINGS LIMITED
KMERERAA

(Incorporated in the Cayman Islands with limited liability)
(Stock code: 419)

NOTICE IS HEREBY GIVEN that the annual general meeting of UNIVERSAL HOLDINGS
LIMITED (the “Company”) will be held at the Unit 4306-07, Far East Finance Centre, 16
Harcourt Road, Admiralty, Hong Kong on 30th June, 2004 at 10 a.m. for the following
purposes:

AS ORDINARY BUSINESS

1. To receive and consider the report of the directors, audited financial statements and
auditors’ report for the year ended 31st December, 2003.

2. To re-elect retiring director and to authorise the directors to fix the remuneration of the
directors.

3. To re-appoint auditors and to authorise the directors to fix the remuneration of the
auditors.

AS SPECIAL BUSINESS

4. To consider and, if thought fit, pass with or without modifications, the following
resolution as an ordinary resolution of the Company:

“THAT:

(a) subject to paragraph (c) below, the exercise by the directors of the Company
during the Relevant Period of all the powers of the Company to allot, issue and
deal with additional shares in the capital of the Company and to make or grant
offers, agreements, options and rights of exchange or conversion which might
require the exercise of such powers be and is hereby generally and unconditionally
approved;

{b) the approval in paragraph (a) shall be in addition to any other authorisation given
to the directors of the Company and shall authorise the directors of the Company
during the Relevant Period to make or grant offers, agreements, options and
rights of exchange or conversion which might require the exercise of such powers
after the end of the Relevant Period;
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(c)

(d)

the aggregate nominal amount of share capital allotted or agreed conditionally or
unconditionally to be allotted (whether pursuant to an option or otherwise) by the
directors of the Company pursuant to the approval granted in paragraph (a),
otherwise than pursuant to (i) a Rights Issue, or (ii) the share option scheme of
the Company approved by the Stock Exchange, or (iii) any scrip dividend or
similar arrangement providing for the allotment of shares in lieu of the whole or
part of a dividend on shares of the Company in accordance with the articles of
association of the Company, shall not exceed 20 per cent. of the aggregate nominal
amount of the issued share capital of the Company as at the date of passing this
resolution, and the said approval shall be limited accordingly; and

for the purposes of this resolution:

“Relevant Period” means the period from the passing of this resolution until
whichever is the earliest of:

(i)  the conclusion of the next annual general meeting of the Company;

(i)  the expiration of the period within which the next annual general meeting
of the Company is required by law or the Company’s articles of association
to be held; or

(iii) the date upon which the authority set out in this resolution is revoked or
varied by way of ordinary resolution of the Company in general meeting.”

“Rights Issue” means an offer of shares open for a period fixed by the directors
of the Company to holders of shares on the register on a fixed record date in
proportion to their then holdings of such shares (subject to such exclusions or
other arrangements as the directors of the Company may deem necessary or
expedient in relation to fractional entitlements or having regard to any restrictions
or obligations under the laws of any relevant jurisdiction, or the requirements of
any recognised regulatory body or any stock exchange, in any territory outside
Hong Kong).”
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To consider and, if thought fit, pass the following resolution as a special resolution of
the Company:

“THAT the articles of association of the Company (the “Articles™) be and are hereby
amended as follows:

Article 2

By inserting the following new definition of “associate” in Article 2:
““associate” the meaning attributed to it in the rules of the Designated Stock
Exchange.”

By deleting from the definition of “clearing house” in Article 2, the words “a recognized
clearing house within the meaning of Section 2 of the Securities and Futures (Clearing
Houses) Ordinance of Hong Kong or”;

Article 76
1. By re-numbering existing Article 76 as Article 76(1);
2. By inserting the following as new Article 76(2):

“(2) Where any Member is, under the rules of the Designated Stock Exchange,
required to abstain from voting on any particular resolution or restricted to
voting only for or only against any particular resolution, any votes cast by
or on behalf of such Member in contravention of such requirement or
restriction shall not be counted.”

Article 88

By deleting the existing Article 88 in its entirety and replacing therewith the following
new Article §8:

88.  No person other than a Director retiring at the meeting shall, unless recommended
by the Directors for election, be eligible for election as a Director at any general
meeting unless a notice signed by a Member (other than the person to be proposed)
duly qualified to attend and vote at the meeting for which such notice is given of
his intention to propose such person for election and also a notice signed by the
person to be proposed of his willingness to be elected shall have been lodged at
the head office or at the Registration Office provided that the minimum length of
the period, during which such Notice(s) are given, shall be at least seven (7) days
and that (if the notices are submitted after the dispatch of the notice of the

— 10 —
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general meeting appointed for such election) the period for lodgment of such
notice(s) shall commence on the day after the dispatch of the notice of the general
meeting appointed for such election and end no later than seven (7) days prior to
the date of such general meeting.

Article 103

By deleting the existing Article 103 in its entirety and replacing therewith the following
new Article 103 (all changes have been marked-up for your easy reference):

103. (1) A Director shall not vote (nor be counted in the quorum) on any resolution
of the Board approving any contract or arrangement or any other proposal
in which he or any of his associates is materially interested, but this
prohibition shall not apply to any of the following matters namely:

(i)  any contract or arrangement for the giving to such Director or his
associate(s) any security or indemnity in respect of money lent by
him or any of his associates or obligations incurred or undertaken by
him or any of his associates at the request of or for the benefit of the
Company or any of its subsidiaries;

(ii)  any contract or arrangement for the giving of any security or indemnity
to a third party in respect of a debt or obligation of the Company or
any of its subsidiaries for which the Director or his associate(s) has
himself/themselves assumed responsibility in whole or in part whether
alone or jointly under a guarantee or indemnity or by the giving of
security;

(iii) any contract or arrangement concerning an offer of shares or
debentures or other securities of or by the Company or any other
company which the Company may promote or be interested in for
subscription or purchase, where the Director or his associate(s) is/are
or is/are to be interested as a participant in the underwriting or sub-
underwriting of the offer;

(iv) any contract or arrangement in which the Director or his associate(s)
isfare interested in the same manner as other holders of shares or
debentures or other securities of the Company by virtue only of his/
their interest in shares or debentures or other securities of the
Company;

— 11—
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(2)

(3)

(v) any contract or arrangement concerning any other company in which
the Director or his associate(s) is/are interested only, whether directly
or indirectly, as an officer or executive or a shareholder other than a
company in which the Director and/or his associate(s) is/are
beneficially interested in five (5) per cent or more of the issued
shares or of the voting rights of any class of shares of such company
(or any third company through which his interest or that of any of his
associates is derived); or

(vi) any proposal concerning the adoption, modification or operation of a
share option scheme, a pension fund or retirement, death or disability
benefits scheme or other arrangement which relates both to directors,
his associates and employees of the Company or of any of its
subsidiaries and does not provide in respect of any Director, or his
associate(s), as such any privilege or advantage not accorded to the
employees to which such scheme or fund relates.

A company shall be deemed to be a company in which a Director and/or
his associate(s) owns five (5) per cent. or more if and so long as (but only
if and so long as) he and/or his associates, (either directly or indirectly) are
the holders of or beneficially interested in five (5) per cent. or more of any
class of the equity share capital of such company or of the voting rights
available to members of such company (or of any third company through
which his interest or that of any of his associates is derived). For the
purpose of this paragraph there shall be disregarded any shares held by a
Director or his associate(s) as bare or custodian trustee and in which he or
any of them has no beneficial interest, any shares comprised in a trust in
which the interest of the Director or his associate(s) is/are in reversion or
remainder if and so long as some other person is entitled to receive the
income thereof, and any shares comprised in an authorised unit trust scheme
in which the Director or his associate(s) is/are interested only as a unit
holder and any shares which carry no voting right at general meetings and
very restrictive dividend and return of capital right.

Where a company in which a Director and/or his associate(s) own(s) five
(5) per cent. or more (within the meaning of Article 103(2)) is materially
interested in a transaction, then that Director and/or his associate(s) shall
also be deemed materially interested in such transaction.
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(4) If any question shall arise at any meeting of the Board as to the materiality
of the interest of a Director or his associate(s) (other than the chairman of
the meeting) or as to the entitlement of any Director (other than such
chairman) to vote and such question is not resolved by his voluntarily
agreeing to abstain from voting, such question shall be referred to the
chairman of the meeting and his ruling in relation to such other Director
shall be final and conclusive except in a case where the nature or extent of
the interest of the Director concerned and of his associate(s) as known to
such Director has not been fairly disclosed to the Board. If any question as
aforesaid shall arise in respect of the chairman of the meeting such question
shall be decided by a resolution of the Board (for which purpose such
chairman shall not vote thereon) and such resolution shall be final and
conclusive except in a case where the nature or extent of the interest of
such chairman and of his associate(s) as known to such chairman has not
been fairly disclosed to the Board.

and THAT any director of the Company be and is hereby authorised to take such
further action as he may, in his sole and absolute discretion thinks fit for and on
behalf of the Company to implement the aforesaid amendments to the existing
articles of association of the Company.”

By Order of the Board
UNIVERSAL HOLDINGS LIMITED
Chan Kam Kwan, Jason
Company Secretary

Hong Kong, 8th June, 2004

Notes:

1. Any shareholder entitled to attend and vote at the meeting is entitled to appoint one or more proxies to
attend and vote instead of him. A proxy need not be a shareholder of the Company.

2. In order to be valid, a form of proxy in the prescribed form together with the power of attorney or other
authority (if any) under which it is signed must be deposited at the share registrars of the Company, Tengis
Limited at G/F., Bank of East Asia Harbour View Centre, 56 Gloucester Road, Wanchai, Hong Kong not
less than 48 hours before the time fixed for holding the meeting.

3 As at the date hereof, Mr. Ko Chun Shun, Johnson is Chairman of the Company, Mr. Cheong Chow Yin is

non-executive director of the Company, Mr. Wilton Timothy Carr Ingram and Dr. Wong Yau Kar, David
are independent non-executive directors of the Company.
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(Incorporated in the Cayman Islands with limited lzabzlzzy) JUL
(Stock code: 419)

PROXY FORM

I/We being a member/members of Universal Holdings Limited (the “Company”) and enti ote at the Annual
General Meeting herein mentioned, hereby appoint the chairman of the Annual eral Meeting, OR

(Please inset full name and address of person or persons whom you wish to appoint).

as my/our proxy to vote for me/us and on my/our behalif at the Annual General Meeting of the Company to be held at Unit 4306-07, Far East
Finance Centre, 16 Harcourt Road, Admiralty, Hong Kong on 30th June, 2004 at 10:00 a.m. and at every adjournment thereof in respect of
the resolutions set out in the notice of the Annual General Meeting as indicated below, and if no such indication is given, as my/our proxy
thinks fit. My/our proxy will also be entitled to vote on any matter properly put to the Annual General Meeting in such manner as he thinks
fit.

FOR AGAINST
1. To receive and consider the reports of the directors and the auditors of the Company and
the audited financial statements for the year ended 3 1st December, 2003.
2.1 To re-elect Dr. Wong Yau Kar, David as a director.
2.2 To authorise the directors of the Company of fix their remuneration.
3. To re-appoint auditors and to authorise the directors of the Company to fix their remuneration.
4. To renew the general mandate given to the directors of the Company to allot, issue and
otherwise deal with shares in the capital of the Company not exceeding in aggregate 20 per
cent. of the aggregate nominal amount of the share capital of the Company.
5. To amend the Articles of Association of the Company.
Signature(s)
Full name(s) (Block Capitals)
Dated this day of 2004
Notes:

1. Full name(s) and address(es) to be inserted in BLOCK CAPITAL. The names of all joint holders should be stated.

2. Please insert the number of shares registered in your name(s). If no number is inserted, this form of proxy will be deemed to relate to all the shares in the
capital of the Company registered in your name(s).

3. 1f any proxy other than those named is preferred, strike out the named proxies and insert the name and address of the desired proxy in the space
provided. ANY ALTERATION MADE TO THIS FORM OF PROXY MUST BE INITIALLED BY THE PERSON WHO SIGNS IT.

4. IMPORTANT: IF YOU WISH TO VOTE FOR A RESOLUTION, TICK IN THE RELEVANT BOX MARKED “FOR”. IF YOU WISH TO
VOTE AGAINST THE RESOLUTION, TICK IN THE RELEVANT BOX MARKED “AGAINST”. IF NO DIRECTION IS GIVEN, THE
PROXY WILL VOTE OR ABSTAIN AS HE/SHE THINKS FIT.

5. In order to be valid, this form of proxy together with the power of attorney or other authority {if any) under which it is signed, or a notarially certified
copy of such power or authority, must be lodged at the Company’s share registrars, Tengis Limited, at G/F, Bank of East Asia Harbour View Centre, 56
Gloucester Road, Wanchai, Hong Kong not less than 48 hours before the time appointed for holding the meeting or any adjourned meeting (as the case
may be).

6. In the case of joint registered holders of any share of the Company, any one of such joint holders may vote at the meeting either in person or by proxy
but if more than one of such joint holders are present at the meeting personally or by proxy the said person whose name stands first on the register of
members of the Company in respect of the relevant share shall alone be entitled to vote in respect thereof.

7. This form of proxy must be signed by you or your attorney duly authorised in writing or in the case of a corporation must either executed under seal or
under the hand of an officer or attorney duly authorised in writing.

8. The proxy need not be a member of the Company but must attend the meeting in person to represent you. Completion and return of the form of proxy
however, will not preclude you from attending and voting at the meeting if you so wish.
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NOTICE IS HEREBY GIVEN that the annual general meeting of UNIVERSAL HOLDINGS
LIMITED (the “Company”) will be held at the Unit 4306-07, Far East Finance Centre, 16
Harcourt Road, Admiralty, Hong Kong on 30th June, 2004 at 10 a.m. for the following purposes:

AS ORDINARY BUSINESS

1. To receive and consider the report of the directors, audited financial statements and
auditors’ report for the year ended 31st December, 2003.

2. To re-elect retiring director and to authorise the directors to fix the remuneration of the
directors.

3. To re-appoint auditors and to authorise the directors to fix the remuneration of the
auditors.

AS SPECIAL BUSINESS

4. To consider and, if thought fit, pass with or without modifications, the following
resolution as an ordinary resolution of the Company:

“THAT:

(a) subject to paragraph (c) below, the exercise by the directors of the Company
during the Relevant Period of all the powers of the Company to allot, issue and
deal with additional shares in the capital of the Company and to make or grant
offers, agreements, options and rights of exchange or conversion which might
require the exercise of such powers be and is hereby generally and
unconditionally approved;

(b) the approval in paragraph (a) shall be in addition to any other authorisation
given to the directors of the Company and shall authorise the directors of the
Company during the Relevant Period to make or grant offers, agreements, options
and rights of exchange or conversion which might require the exercise of such
powers after the end of the Relevant Period;



(©)

(d)

the aggregate nominal amount of share capital allotted or agreed conditionally
or unconditionally to be allotted (whether pursuant to an option or otherwise)
by the directors of the Company pursuant to the approval granted in paragraph
(a), otherwise than pursuant to (i) a Rights Issue, or (ii) the share option scheme
of the Company approved by the Stock Exchange, or (iii) any scrip dividend or
similar arrangement providing for the allotment of shares in lieu of the whole or
part of a dividend on shares of the Company in accordance with the articles of
association of the Company, shall not exceed 20 per cent. of the aggregate
nominal amount of the issued share capital of the Company as at the date of
passing this resolution, and the said approval shall be limited accordingly; and

for the purposes of this resolution:

“Relevant Period” means the period from the passing of this resolution until
whichever is the earliest of:

1) the conclusion of the next annual general meeting of the Company;

(i) the expiration of the period within which the next annual general meeting
of the Company is required by law or the Company’s articles of
association to be held; or

(ii1) the date upon which the authority set out in this resolution is revoked or
varied by way of ordinary resolution of the Company in general meeting.”

“Rights Issue” means an offer of shares open for a period fixed by the directors
of the Company to holders of shares on the register on a fixed record date in
proportion to their then holdings of such shares (subject to such exclusions or
other arrangements as the directors of the Company may deem necessary or
expedient in relation to fractional entitlements or having regard to any restrictions
or obligations under the laws of any relevant jurisdiction, or the requirements
of any recognised regulatory body or any stock exchange, in any territory outside
Hong Kong).”

To consider and, if thought fit, pass the following resolution as a special resolution of
the Company:

“THAT the articles of association of the Company (the “Articles”) be and are hereby
amended as follows:

Article 2

By inserting the following new definition of “associate” in Article 2:

113

associate” the meaning attributed to it in the rules of the Designated Stock

Exchange.”



By deleting from the definition of “clearing house” in Article 2, the words “a recognized

clearing house within the meaning of Section 2 of the Securities and Futures (Clearing
Houses) Ordinance of Hong Kong or”;

Article 76

By re-numbering existing Article 76 as Article 76(1);

2. By inserting the following as new Article 76(2):

“(2) Where any Member is, under the rules of the Designated Stock Exchange,
required to abstain from voting on any particular resolution or restricted
to voting only for or only against any particular resolution, any votes
cast by or on behalf of such Member in contravention of such requirement
or restriction shall not be counted.”

Article 88

By deleting the existing Article 88 in its entirety and replacing therewith the following
new Article 88:

88.

No person other than a Director retiring at the meeting shall, unless recommended
by the Directors for election, be eligible for election as a Director at any general
meeting unless a notice signed by a Member (other than the person to be
proposed) duly qualified to attend and vote at the meeting for which such notice
is given of his intention to propose such person for election and also a notice
signed by the person to be proposed of his willingness to be elected shall have
been lodged at the head office or at the Registration Office provided that the
minimum length of the period, during which such Notice(s) are given, shall be
at least seven (7) days and that (if the notices are submitted after the dispatch
of the notice of the general meeting appointed for such election) the period for
lodgment of such notice(s) shall commence on the day after the dispatch of the
notice of the general meeting appointed for such election and end no later than
seven (7) days prior to the date of such general meeting.



Article 103

By deleting the existing Article 103 in its entirety and replacing therewith the following
new Article 103 (all changes have been marked-up for your easy reference):

103. (1) A Director shall not vote (nor be counted in the quorum) on any
resolution of the Board approving any contract or arrangement or any
other proposal in which he or any of his associates is materially
interested, but this prohibition shall not apply to any of the following
matters namely:

1) any contract or arrangement for the giving to such Director or
his associate(s) any security or indemnity in respect of money
lent by him or any of his associates or obligations incurred or
undertaken by him or any of his associates at the request of or
for the benefit of the Company or any of its subsidiaries;

(i1) any contract or arrangement for the giving of any security or
indemnity to a third party in respect of a debt or obligation of
the Company or any of its subsidiaries for which the Director or
his associate(s) has himself/themselves assumed responsibility
in whole or in part whether alone or jointly under a guarantee or
indemnity or by the giving of security;

(iii)  any contract or arrangement concerning an offer of shares or
debentures or other securities of or by the Company or any other
company which the Company may promote or be interested in
for subscription or purchase, where the Director or his associate(s)
is/are or is/are to be interested as a participant in the underwriting
or sub-underwriting of the offer;

(iv) any contract or arrangement in which the Director or his
associate(s) is/are interested in the same manner as other holders
of shares or debentures or other securities of the Company by
virtue only of his/their interest in shares or debentures or other
securities of the Company;

(v) any contract or arrangement concerning any other company in
which the Director or his associate(s) is/are interested only,
whether directly or indirectly, as an officer or executive or a
shareholder other than a company in which the Director and/or
his associate(s) is/are beneficially interested in five (5) per cent
or more of the issued shares or of the voting rights of any class
of shares of such company (or any third company through which
his interest or that of any of his associates is derived); or



(2)

(3)

(4)

(vi) any proposal concerning the adoption, modification or operation
of a share option scheme, a pension fund or retirement, death or
disability benefits scheme or other arrangement which relates
both to directors, his associates and employees of the Company
or of any of its subsidiaries and does not provide in respect of
any Director, or his associate(s), as such any privilege or
advantage not accorded to the employees to which such scheme
or fund relates.

A company shall be deemed to be a company in which a Director and/or
his associate(s) owns five (5) per cent. or more if and so long as (but
only if and so long as) he and/or his associates, (either directly or
indirectly) are the holders of or beneficially interested in five (5) per
cent. or more of any class of the equity share capital of such company
or of the voting rights available to members of such company (or of any
third company through which his interest or that of any of his associates
is derived). For the purpose of this paragraph there shall be disregarded
any shares held by a Director or his associate(s) as bare or custodian
trustee and in which he or any of them has no beneficial interest, any
shares comprised in a trust in which the interest of the Director or his
associate(s) is/are in reversion or remainder if and so long as some
other person is entitled to receive the income thereof, and any shares
comprised in an authorised unit trust scheme in which the Director or
his associate(s) is/are interested only as a unit holder and any shares
which carry no voting right at general meetings and very restrictive
dividend and return of capital right.

Where a company in which a Director and/or his associate(s) own(s)
five (5) per cent. or more (within the meaning of Article 103(2)) is
materially interested in a transaction, then that Director and/or his
associate(s) shall also be deemed materially interested in such transaction.

If any question shall arise at any meeting of the Board as to the
materiality of the interest of a Director or his associate(s) (other than
the chairman of the meeting) or as to the entitlement of any Director
(other than such chairman) to vote and such question is not resolved by
his voluntarily agreeing to abstain from voting, such question shall be
referred to the chairman of the meeting and his ruling in relation to such
other Director shall be final and conclusive except in a case where the
nature or extent of the interest of the Director concerned and of his
associate(s) as known to such Director has not been fairly disclosed to
the Board. If any question as aforesaid shall arise in respect of the
chairman of the meeting such question shall be decided by a resolution
of the Board (for which purpose such chairman shall not vote thereon)
and such resolution shall be final and conclusive except in a case where
the nature or extent of the interest of such chairman and of his associate(s)
as known to such chairman has not been fairly disclosed to the Board.



and THAT any director of the Company be and is hereby authorised to take
such further action as he may, in his sole and absolute discretion thinks fit for
and on behalf of the Company to implement the aforesaid amendments to the
existing articles of association of the Company.”

By Order of the Board
UNIVERSAL HOLDINGS LIMITED
Chan Kam Kwan, Jason
Company Secretary

Hong Kong, 8th June, 2004

Notes:

1. Any shareholder entitled to attend and vote at the meeting is entitled to appoint one or more
proxies to attend and vote instead of him. A proxy need not be a shareholder of the Company.

2. In order to be valid, a form of proxy in the prescribed form together with the power of attorney
or other authority (if any) under which it is signed must be deposited at the share registrars of
the Company, Tengis Limited at G/F., Bank of East Asia Harbour View Centre, 56 Gloucester
Road, Wanchai, Hong Kong not less than 48 hours before the time fixed for holding the meeting.

3. As at the date hereof, Mr. Ko Chun Shun, Johnson is Chairman of the Company, Mr. Cheong
Chow Yin is non-executive director of the Company, Mr. Wilton Timothy Carr Ingram and Dr.
Wong Yau Kar, David are independent non-executive directors of the Company.

4, A circular containing the details of the Annual General Meeting has been despatched to each

shareholder today.

Please also refer to the published version of this announcement in the China Daily.
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UNIVERSAL HOLD<00419> - Results Announcement . .. T et
Universal Holdings Limited announced on 22/9/2004: - ..
(stock code: 004198 )
Year end date: 31/12/2004
Currency: HKD
Auditors' Report: N/A
Interim report reviewed by: Audit Committee
(Unaudited )
(Unaudited ) Last
Current Corresponding
Period Period

from 1/1/2004
to 30/6/2004

from 1/1/2003
to 30/6/2003

('000 ) ('000 )

Turnover 11,872 18,235
Profit/ {Loss) from Operations 6,139 (8,547)
Finance cost (1,483) (1,966)
Share of Profit/(Loss) of

Associates (4,972) (6,370)
Share of Profit/{Loss) of

Jointly Contrelled Entities : N/A N/A
Profit/ (Loss) after Tax & MI : (316) (16,883)
% Change over Last Period : N/A %
EPS/ (LPS)-Basic (in dollars) ¢ (0.0001) (0.0061)

-Diluted (in dollars) : N/A N/A

Extraordinary (ETD) Gain/ (Loss) : N/A N/A
Profit/ (Loss) after ETD Items : (316) (16,883)
Interim Dividend ¢ Nil Nil

per Share
(Specify if with other : N/A N/A

options)
B/C Dates for

Interim Dividend : N/A
Payable Date : N/A
B/C Dates for (-)

General Meeting : N/A
Other Distribution for : N/A

Current Period
B/C Dates for Other

Distribution : N/A
Remarks:
1. Basis of preparation and accounting policies

The unaudited condensed consolidated interim financial statements have
been prepared in accordance with Hong Kong Statement of Standard
Accounting Practice ("SSAP") 25, "Interim Financial Reporting" issued by
the Hong Kong Society of Accountants ("HKSA") and Appendix 16 of the Rules
Governing the Listing of Securities (the "Listing Rules”) of The Stock of
Hong Kong Limited (the "Stock Exchange").

These condensed interim accounts should be read in conjunction with the
2003 annual financial statements.

http://www.hkex.com.hk/listedco/listconews/sehk/20040922/LTN20040922091. HTM 20057771
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preparation of these financial statements are consistent with those used
in the Group's annual financial statements for the year ended 31st
December 2003.

Certain comparative figures have been reclassified to conform to the
current period's presentation.

2. Operating loss
Cperating loss is stated after charging the following:

Six months ended 30th June

2004 2003
HK$'000 HK$'000
Charging
Depreciation:
Owned fixed assets 473 1,305
Amortisation of goodwill 52 94
Amortisation of development costs - 185
Provision for doubtful debts - net 3,308 -
3. Staff costs
Six months ended 30th June
2004 2003
HK$'000 HKS$'000

Salaries 1,581 3,452

MPF Contributions 35 37
1,616 34,489

4, Taxation

Hong Kong profits tax has not been provided (2003: nil) as the Group did
not generate any assessable profits arising in Hong Kong for the period.
Overseas profits tax has not been provided (2003: nil) as the foreign
subsidiaries did not generate any assessable profits attributable to their
operations in their respective countries of operation or are still
exempted from income tax during the period.

No deferred tax has been provided for the Company and the Group because
there were no significant timing differences at the balance sheet date.

5. Loss per share

The calculation of basic loss per share for the period ended 30th June
2004 is based on the net loss attributable tc shareholders of HK$316,000
(2003: net loss of HK$16,883,000) and the weighted average number of
3,274,293,157 (2003: 2,774,293,157) ordinary shares deemed to have been in
issue during the period.

There were no dilutive potential ordinary shares in 2003 and 2004 and
therefore, no diluted loss per share for the period is shown.

6. Contingent Liabilities

Save for the information disclosed in note 31 to the 2003 Annual Report,
the Group did not have any material contingent liabilities as at 30th June

http://www.hkex.com.hk/listedco/listconews/sehk/20040922/LTN20040922091 HTM 2005/7/1
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7. Dividend

The director do not recommend the payment of any dividend in respect of
the period ended 30th June 2004 (2003: nil).

http://fwww.hkex.com.hk/listedco/listconews/sehk/20040922/LTN20040922091. HTM 2005/7/1
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INTERIM RESULTS

> .\\0 s . . H
tope e pleased to present the Group’s unaudited Interim Results Wx-months

ended 3QthAne 2004.

CONDENSED CONSOLIDATED PROFIT AND LOSS ACCOUNT
For the six months ended 30th June 2004 R ‘..‘.\

Six months end€¢d:30th June-.

2004 ~ 2@03

(Unaudited) .~ (Ufiaudifed)

Notes HK$000 <. ' HK$000

Turnover 2 11,872 18,235
Cost of sales (7,560) (17,154)
Gross profit 4,312 1,081
Other revenues 3,836 7,789
Distribution expenses (542) (633)
Administrative expenses (6,946) (10,038)

Unrealised holding gain/(loss)

on short-term investment 9,084 (6,746)
Other operating expenses (3,605) —
Operating profit 3 6,139 (8,547)
Finance costs (1,483) (1,966)
Share of results of an associate company (4,972) (6,370)
Loss before taxation (316) (16,883)
Taxation 5 — —
Loss after taxation (316) (16,883)
Minority interests — —
Loss for the period (316) (16,883)
Loss per share 6 HK Cents 0.01 HK Cents 0.61




NOTES TO CONDENSED INTERIM ACCOUNTS

1. Basis of preparation and accounting policies
The unaudited condensed consolidated interim financial statements have been prepared in
accordance with Hong Kong Statement of Standard Accounting Practice (“SSAP”) 25, “Interim
Financial Reporting” issued by the Hong Kong Society of Accountants (“HKSA”) and Appendix

16 of the Rules Governing the Listing of Securities (the “Listing Rules”) of The Stock of Hong
Kong Limited (the “Stock Exchange”).

These condensed interim accounts should be read in conjunction with the 2003 Annual Report.

The accounting policies adopted and methods of computation used in the preparation of these
financial statements are consistent with those used in the Group’s Annual Report for the year
ended 31st December 2003.

Certain comparative figures have been reclassified to conform to the current period’s presentation.
2. Segment information

An analysis of the Group’s revenue and results for the period by business segments and by
geographical segments, are as follows:

By Business Segments:

Six months ended 30th June 2004

Home Share 1P
Audio Trading Telephony Group
HK$’000 HK$’000 HK§’000 HK$’000
Revenues 2,844 5,241 3,787 11,872
Segment results (1,442) 1,014 1,172 744

I ] L]

Preference dividend

income 2,906
Unallocated costs 2,489
Operating profit 6,139



Revenues

Segment results

Preference dividend
income

Gain for disposal of
short term investment

Unallocated costs

Operating loss

By Geographical Segments:

Revenues

Segment results

Preference dividend income

Unallocated costs

Operating loss

Six months ended 30th June 2003

Financial
Home Market Ip

Audio Information Telephony Group
HK3$’000 HK3’000 HK$'000 HK$’'000
15,580 — 2,655 18,235
(171) — (344) (515)
2,906

4,057
(14,995)

(8,547)

Six months ended 30th June 2004

Mainland
Hong Kong China Group
HK$’000 HK$’000 HK$’000

8,085 3,787 11,872
S IR

(428) 1,172 744

2,906

2,489

6,139



Revenues

Segment results

Preference dividend income

Gain for disposal of
short term investment

Unallocated costs

Operating loss

Six months ended 30th June 2003

Mainland
Hong Kong China Group
HK$’000 HK3’000 HK$'000
15,580 2,655 18,235
(171) (344) (515)
2,906
4,057
(14,995)
(8,547)

There are no sales or other transactions between the business segments. Unallocated costs represent

corporate expenses.

Operating loss

Operating loss is stated after charging the following:

Charging
Depreciation:

Owned fixed assets
Amortisation of goodwill
Amortisation of development costs
Provision for doubtful debts — net

Six months ended

30th June
2004 2003
HK$’000 HK3$’'000
473 1,305
52 94
— 185
3,308 —




4. Staff costs

Six months ended

30th June
2004 2003
HK$’000 HK3'000
Salaries 1,581 3,452
MPF Contributions 35 37
1,616 34,489

5. Taxation

Hong Kong profits tax has not been provided (2003: nil) as the Group did not generate any
assessable profits arising in Hong Kong for the period. Overseas profits tax has not been provided
(2003: nil) as the foreign subsidiaries did not generate any assessable profits attributable to their
operations in their respective countries of operation or are still exempted from income tax during
the period.

No deferred tax has been provided for the Company and the Group because there were no
significant timing differences at the balance sheet date.

6. Loss per share
The calculation of basic loss per share for the period ended 30th June 2004 is based on the net
loss attributable to shareholders of HK$316,000 (2003: net loss of HK$16,883,000) and the
weighted average number of 3,274,293,157 (2003: 2,774,293,157) ordinary shares deemed to

have been in issue during the period.

There were no dilutive potential ordinary shares in 2003 and 2004 and therefore, no diluted loss
per share for the period is shown.

7. Contingent liabilities

Save for the information disclosed in note 31 to the 2003 Annual Report, the Group did not have
any material contingent liabilities as at 30th June 2004.

8. Dividend

The director do not recommend the payment of any dividend in respect of the period ended 30th
June 2004 (2003: nil).

BUSINESS REVIEW
During the first half of the year, we principally engaged in the trading and distribution of AV

equipment, the trading of equity securities, and the sale of software solutions for Call Contact
Centers.



UHL’s loss attributable to shareholders for the six months ended 30th June 2004 was
HK$316,000. This represents a decrease of HK$16,567,000 from the last corresponding period.
The Group’s consolidated turnover for the period was HK$11,872,000, a decrease of
HK$6,363,000.

Digital Broadcasting Investment

DVN (Holdings) Limited (“DVN”) (HKSE: 500), remains one of the significant investments of
the Group. The business landscape for DVN in China has improved with the Chinese
government’s continued push towards digitalization.

During the period, Motorola-Dragon Investment, Inc. (“Motorola™), a wholly owned subsidiary
of Motorola, Inc., and DVN have agreed to work together to become China’s leading suppliers
of digital equipment and services. As part of the cooperation, Motorola has agreed to invest up
to a maximum of US$33 million (equivalent to approximately HK$257.4 million) in four
tranches over a period of two years. On 15th July 2004, the first tranche of US$7.5 million
(equivalent to approximately HK$58.5 million) was invested into DVN by Motorola. Subsequent
to this, DVN entered into a series of strategic agreements with Motorola and its subsidiaries
that are designed to accelerate the successful deployment of digital broadcasting solutions to
cable operators in China.

The cooperation is beneficial to both parties: with Motorola also gaining access to DVN’s
research and development team and with DVN gaining access to Motorola’s manufacturing
expertise and economies of scale, thereby allowing DVN to manufacture more affordable and
higher quality set top boxes. Together, DVN and Motorola will develop new products to ensure
their respective market leadership.

DVN will also be able to utilize Motorola’s distribution channels to sell its software outside of
China, particularly in developing markets. DVN’s low cost, but highly skilled engineers, enables
it to produce middleware and application products at a fraction of the cost enabling it to be
offer a cost competitive system, platform or set-top boxes in those developing countries.

DVN believes that its strategic alliance with Motorola will enable both parties to capitalize on
each other’s comparative strengths so as to expedite the deployment of digital set-top boxes. In
the end, DVN will distinguish itself as a leader in technology, manufacturing know how and
software application in the China’s digital broadcasting industry.

Communication Division

The Group’s communication division continues to market its scalable, cost effective modular
call center system with limited success. The competition for customer care solutions continues
to increase in the PRC. During the period under review, UHL was successful in identifying a
number of key accounts that hopefully will lead to successful orders fulfillment.



Securities trading

The Hong Kong economy continued to gain momentum on the back of a stronger US economic
recovery and the strong rebound in domestic market. A significant improvement of market
sentiment has an enabled improved trading on the HKSE. During the first half of 2004, the
Group capitalized on such momentum by trading securities in the capital market and had
generated a gross profit of approximately HK$2.3 million.

Audio and Video Distribution Division

The Group’s business in trading in DVD components came under increased price competition.
The Group has expanded to add DVD equipment to its distribution business for the second half
of the year. This new product line should bring increased business to the Group to offset some
business lost in the competitive area of electronic components trading. The Group will try to
expand its higher value product lines such as DVDR and digital cameras.

Prospects

UHL will continue to strengthen the audio and video components and equipment distribution
through strategic investments and seek to expand its current trading operations.

As discuss above, DVN remains one of our significant investments that is engaged in the
growing digital broadcasting industry in China. With Motorola as a strategic partner, both
DVN and Motorola can benefit from each others expertise in their related technology.

We has rationalized our operations. The Group will seek to diversify its businesses and
implement strategies that strengthen its revenue and asset base. UHL will continue to explore
business opportunities and strategic acquisitions of equity interests in and out of Hong Kong.
In addition, we will look for opportunities to expand our capital base in the equity and capital
markets.

FINANCIAL REVIEW
Liquidity and financial resources

As at 30th June 2004, the Group held cash deposits totalling HK$9.3 million, a decrease of
HK$7.1 million compared with that of 31st December 2003. A current ratio of 1.6 and a
gearing ratio, representing long term liabilities to net worth, of 0.16 as at 30th June 2004.

In addition to the internal generated cash flows, the Group also made use of short-term
borrowings to finance its operations during the period. All borrowings during the period were
based on market interest rate. The Group had no long-term bank loan and bank overdrafts
outstanding as at period end. The Group did not have any assets pledged or charged as at 30th
June 2004.



There were no significant exposure to foreign currency fluctuation. The Group will continue to
rely mainly on the internal generated cash flows and borrowings to fund its operation. The
Group will also rely on the realization of its assets or capital raising.

Significant investments held

There was no change in significant investments held during the period and there was no
material acquisition or disposal during the period. Details of significant investment held were
disclosed in the 2003 annual report.

Number and remuneration of employees, remuneration policies, bonus and share option
schemes and training schemes

As at 30th June 2004, the Group employed a total of 6 full-time employees in Hong Kong and
a work force of about 25 in the PRC. The Group operates different remuneration schemes for
sales and non-sales employees. Sales personnel are remunerated on the basis of on-target-
earning packages comprising salary and sales commission. Non-sales personnel including
engineering and product development staff are remunerated by monthly salary which are reviewed
by the Group from time to time and adjusted based on performance. In addition to salaries, the
Group provides staff benefits including medical insurance, contribution to staff provident fund
and discretionary training subsidies. Share options and bonuses are also available at the discretion
of the Group and depending on the performance of the Group.

Pending Litigation and Contingent Liabilities

The Group’s had no pending litigation at 30th June 2004. The Group’s pending litigation
outstanding at the beginning of the period was settled during the period, as described in the
2003 Annual Report. The Group did not have any material contingent liabilities as at 30th June
2004.

PURCHASE, SALE OR REDEMPTION OF SHARES

During the period, neither the Company nor any of its subsidiaries has purchased, sold or
redeemed any of the Company’s shares during the period.

COMPLIANCE WITH THE CODE OF BEST PRACTICE OF THE LISTING RULES

None of the directors of the Company, is aware of any information which would indicate that
the Group is not, or was not, in compliance with the Code of Best Practice as set out in
Appendix 14 of the Rules Governing the Listing of Securities on the Stock Exchange of Hong
Kong Limited (“Listing Rules”) at any time during the six-month period ended 30th June 2004,
save that the independent non-executive directors are not appointed for a specific term as they
are subject to retirement by rotation and re-election at the annual general meeting in accordance
with the Articles of Associations of the Company.



AUDIT COMMITTEE

The Audit Committee has reviewed with the directors and management the accounting principles
and practices adopted by the Group and discussed auditing, internal controls and financial
reporting matters including a review of the unaudited interim accounts for the six months
ended 30th June 2004.

PUBLICATION OF INTERIM REPORT ON THE STOCK EXCHANGE WEBSITE

The Company will submit a CD ROM to the Stock Exchange before 30th September 2004
containing all the information required by the Listing Rules for publication on the Stock
Exchange’s website.

By order of the Board
Ko Chun Shun, Johnson

Chairman
Hong Kong, 22nd September 2004

As at the date of this announcement, Mr. Ko Chun Shun Johnson is the Chairman and Executive
Director of the Company, Mr. Cheong Chow Yin is the Non-executive Director, Mr. Wilton
Timothy Carr Ingram and Dr. Wong Yau Kar are the Independent Non-executive Director of
the Company.

Please also refer to the published version of this announcement in the China Daily.
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Universal Holdings Limited

The directors are pleased to present the Group's Interim Report and condensed accounts
for the six-months ended 30th June 2004. The consolidated results and consolidated
cash flow statement for the group for the six-months ended 30th June 2004, and the
consolidated balance sheet as at 30th June 2004 of the Group, all of which are unaudited
and condensed, along with selected explanatory notes, are set out on pages 16 to 32 of

this repaort.
3USINZSS REVIEW

During the first half of the year, we principally engaged in the trading and distribution
of AV equipments and components, the trading of equity securities, and the sale of
software solutions for Call Contact Centers.

UHL's loss attributable to shareholders for the six months ended 30th June 2004 was
HK$316,000. This represents a decrease of HK$16,567,000 from the last corresponding
period. The Group’s consolidated turnover for the period was HK$11,872,000, a decrease
of HK$6,363,000.

Digital Broadcasting Investment

DVN (Holdings) Limited ("DVN") (HKSE: 500), remains one of the significant investments
of the Group. The business landscape for DVN in China has improved with the Chinese
government's continued push towards digitalization.

During the period, Matorala-Dragon Investment, inc. ("Motorcla”), a wholly owned
subsidiary of Motorola, Inc., and DVN have agreed to work together to become China’s
leading suppliers of digital equipment and services. As part of the cooperation, Motorola
has agreed to invest up to a maximum of US$33 million (equivalent to approximately
HK$257.4 million) in four tranches over a period of two years. On 15th July 2004, the
first tranche of US$7.5 million {equivalent to approximately HK$58.5 million) was invested
into DVN by Motorola. Subsequent to this, DVN entered into a series of strategic
agreements with Motorola and its subsidiaries that are designed to accelerate the
successful deployment of digital broadcasting solutions to cable operators in China.

2
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The cooperation is beneficial to both parties: with Motorola gaining access to DVN's
research and development team and with DVN gaining access to Motorola’s
manufacturing expertise and economies of scale, thereby allowing DVN to manufacture
more affordable and higher quality set top boxes. Together, DVN and Motorole will
develop new products to ensure their respective market leadership.

DVN will also be able to utilize Motorola’s distribution channels to sell its software
outside of China, particularly in developing markets. DVN's low cost, but highly skilled
engineers, enables it to produce middleware and application products at a fraction of
the cost enabling it to offer a cost competitive system, platform or set-top boxes in
those developing countries.

DVN believes that its strategic alliance with Motorola will enable both parties to capitalize
on each other’s comparative strengths so as to expedite the deployment of digital set-
top boxes. In the end, DVN will distinguish itself as a leader in technology, manufacturing
know how and software application in the China’s digital broadcasting industry.

Communication Division

The Group’s communication division continues to market its scalable, cost effective
modular call center system with limited success. The competition for customer care
solutions continues to increase in the PRC. During the period under review, UHL was
successful in identifying a number of key accounts that hopefully will lead to successful
orders fulfillment.

Securities trading

The Hong Kong economy continued to gain momentum on the back of a stronger US
economic recovery and the strong rebound in domestic market. A significant improvement
of market sentiment has an enabled improved trading on the HKSE. During the first half
of 2004, the Group capitalized on such momentum by trading securities in the capital
market and had generated a gross profit of approximately HK$2.3 million.
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Audio and Video Distribution Division

The Group’s business in trading in DVD components came under increased price
competition. The Group has expanded to add DVD equipment to its distribution business
for the second half of the year. This new product line should bring increased business to
the Group to offset some business lost in the competitive area of electronic components
trading. The Group will try to expand its higher value product lines such as DVDR and
digital cameras.

Prospects

UHL will continue to strengthen the audio and video components and eguipment
distribution through strategic investments and seek to expand its current trading

operations.

As discuss above, DVN remains one of our significant investments that is engaged in
the growing digital broadcasting industry in China. With Motorola as a strategic partner,
both DVN and Motorola can benefit from each others expertise in their related technology.

We has rationalized our operations. The Group will seek to diversify its businesses and
implement strategies that strengthen its revenue and asset base. UHL will continue to
explore business opportunities and strategic acquisitions of equity interests in and out
of Hong Kong. In addition, we will look for opportunities to expand our capital base in
the equity and capital markets.
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FINANCIAL REVIEW

Liquidity and financial resources

As at 30th June 2004, the Group held cash deposits totalling HK$9.3 million, a decrease
of HK$7.1 million compared with that of 315t December 2003. A current ratio of 1.6
and a gearing ratio, representing long term liabilities to net worth, of 0.16 as at 30th
June 2004.

In addition to the internal generated cash flows, the Group also made use of short-term
borrowings to finance its operations during the period. All borrowings during the period
were based on market interest rate. The Group had no long-term bank loan and bank
overdrafts outstanding as at period end. The Group did not have any assets pledged or
charged as at 30th June 2004,

There were no significant exposure to foreign currency fluctuation. The Group will
continue to rely mainly on the internal generated cash flows and borrowings to fund its

operation. The Group will also rely on the realization of its assets or capital raising.
Significant investments held
There was no change in significant investments held during the period and there was

no material acquisition or disposal during the period. Details of significant investment
held were disclosed in the 2003 Annual Report.
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Number and remuneration of employees, remuneration policies, bonus and share

option schemes and training schemes

As at 30th June 2004, the Group employed a total of 6 full-time employees in Hong
Kong and a work force of about 25 in the PRC. The Group operates different
remuneration schemes for sales and non-sales employees. Sales personnel are
remunerated on the basis of on-target-earning packages comprising salary and sales
commission. Non-sales personnel including engineering and product development staff
are remunerated by monthly salary which are reviewed by the Group from time to time
and adjusted based on performance. In addition to salaries, the Group provides staff
benefits including medical insurance, contribution to staff provident fund and
discretionary training subsidies. Share options and bonuses are also available at the
discretion of the Group and depending on the performance of the Group.

Pending Litigation and Contingent Liabilities

The Group’s had no pending litigation at 30th June 2004. The Group’s pending litigation
outstanding at the beginning of the period was settled during the period, as described
in the 2003 Annual Report. The Group did not have any material contingent liabilities
as at 30th June 2004.

PURCHASE, SALE CR REZDEVPTION CF SHARES

During the period, neither the Company nor any of its subsidiaries has purchased, sold
or redeemed any of the Company's shares during the period.

(s)]
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DIRECTORS’ AND CHIEF EXECUTIVES’ INTERESTS IN THE SHARES, UNDERLYING
SHARES AND DEBENTURES OF THE COMPANY OR ANY ASSOCIATED CORPORATION

At 30th June 2004, the interests of each director and chief executive in the shares,
underlying shares and debentures of the Company and its associated corporations, as
defined in Part XV of Securities and Futures Ordinance (the "SFQ"), as recorded in the
register required to be kept by the Company under Section 352 of SFO or as notified to
the Company, are as follows:

(A) The Company

Number of ordinary
shares of HK$0.01 each

Personal Family Corporate

Names Notes interests interests interests
Mr. Ko Chun Shun, Johnson

("Mr. Ko”) (i) 18,640,000 — 1,000,437,150

(B) DVN (Holdings) Limited ("DVN")

Number of ordinary
shares of HK$0.10 each

Personal Family Corporate
Names Notes interests interests interests
Mr. Ko (i) 343,000 2,040,816 158,357,940
Notes:
(i) Kwan wWing Holdings timited ("Kwan Wing”) and Techral Holdings Limited (“Techral”), a

subsidiary of Kwan Wing, beneficially owned 360,399,000 and 640,038,150 ordinary shares
in the Company, respectively. Mr. Ko has 100% direct interest in Kwan Wing and
approximately 96% beneficial interest in Techral.

7
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(ii) 118,403,418 ordinary shares in DVN are directly held by Prime Pacific International Limited
(“Prime Pacific”), which is owned as to 67% and 33% by Gold Pagoda Incorporated (”Gold

Pagoda") and Prime Gold International Limited (“Prime Gold"), respectively.

Prime Gald is owned as to 82.45% by Kwan Wing.

Gold Pagoda is an indirect wholly-owned subsidiary of the Company which in turn is

controlled by Mr. Ko.

31,032,522 ordinary shares in DVN are held directly by Universal Appliances Limited, which

is wholly-owned subsidiary of the Company.

2,956,000 ordinary shares in DVN are held by All Mark Limited, which is an indirect wholly-
owned subsidiary of the Company.

2,822,000 ordinary shares in DVN are held by First Gain International Limited, which is
wholly owned by Mr. Ko.

3,144,000 ordinary shares in DVN are held by Kwan Wing.
2,040,816 ordinary shares in DVN are held by the spouse of Mr. Ko.

iy Million Way Enterprises Limited, an indirect wholly-owned subsidiary of the Company, also
holds US$15,000,000 preference shares issued by DVN (Group) Limited, a whally owned

subsidiary of DVN. These preference shares are exchangeable to approximately 26,420,454

ordinary shares of DVN upon exchange and are subject to adjustments.
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(C) Rights to acquire ordinary shares of DVN

Movements of the share options of DVN granted to a director of the Company are

as follows:
Number Number  Number
of share  Number  of share  of share
options  of share options options
Date of outstanding options  cancelled/ outstanding
share asat  granted lapsed as at Exercise
options 1st January during during  30th june Exercise price per
Directors granted 2004 theyear  theyear 2004 period share
HKS
Mr. Ko 23/7/2002 3,000,000 - — 3,000,000 24/7/2002 — 1.470
23/772005
101212003 — 450,000 — 450,000  1/1/2004 — 0.824
3112/2006
3,000,000 450,000 — 3,450,000

Save as disclosed above and other than certain nominee shares in subsidiaries held by
Mr. Ko in trust for the Company, as at 30th June 2004, none of the directors, the chief
executive (including their spouse and children under 18 years of age) or their associates
had any other beneficial interests in the shares of the Company and its associated
corporation (within the meaning of the SFO).
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SUBSTANTIAL SHAREHOLDEZRS' INTZRZSTS [N THZ SHARES, UNIJZIRLYING SHARES

CF THE COMPANY

As at 30th June 2004, save as disclosed below and under the section “Directors’ and

Chief Executives’ Interests in Shares, Underlying Shares and Debentures of the Company

or any Associate Corporation” above, no other person had registered any substantial

shereholders’ interests, being 5% or more of the Company's issued share capital under
Section 336 of the SFO:

a.

10

Ordinary shares of HK$0.01 each in the Company

Number of shares

Name Direct interests  Indirect interests
Blue World Investments Limited 82,654,000 e
Leung Chi Yan (note) — 82,654,000

Note: The interests are held by Blue World Investments Limited.

Convertible preference shares of HK$0.01 each in the Company

Number of shares

Name Direct interests Indirect interests
Blue World Investments Limited 240,760,000 —
Leung Chi Yan (note) — 240,760,000

Note: The interests are held by Blue World Investments Limited. These shares are convertible to
240,760,000 ordinary shares of the Company, subject to adjustments.
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COMPLIANCE WITH THE CODE OF BEST PRACTICE OF THE LISTING RULES

None of the directors of the Company, is aware of any information which would indicate
that the Group is not, or was not, in compliance with the Code of Best Practice as set
out in Appendix 14 of the Rules Governing the Listing of Securities on the Stock
Exchange of Hong Kong Limited {“Listing Rules”) at any time during the six-month
period ended 30th June 2004, save that the independent non-executive directors are
not appointed for a specific term as they are subject to retirement by rotation and re-
election at the annual general meeting in accordance with the Articles of Associations
of the Company.

AUDIT COMMITTEE

The Audit Committee has reviewed with the directors and management the accounting
principles and practices adopted by the Group and discussed auditing, internal controls
and financial reporting matters including a review of the unaudited interim accounts for
the six months ended 30th June 2004.

APPRECIATION
On behalf of the Board of Directors, | would like to take this opportunity to express our
gratitude and appreciation to all management and staff members for their dedication,
contributions and hard work for the period.

By Order of the Board

Ko Chun Shun, Johnson
Chairman

"
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CONDENSED CONSOLIDATED PRCFIT AND 0S5 ACCOUNT

For the six months ended 30th June 2004

Six months ended 30th June

2004 2003
(Unaudited) (Unaudited)
HK$°000 HK$°000
Turnover 11,872 18,235
Cost of sales (7,560) {17,154)
Gross profit 4,312 1,081
Other revenues 3,836 7,789
Distribution expenses (542) (633)
Administrative expenses (6,946) (10,038)
Unrealised holding gain/{loss)
on short-term investments 9,084 (6,746)
Other operating expenses (3,605} —
Operating profit 6,139 (8,547)
Finance costs (1,483) (1,966)
Share of results of an associate company (4,972) (6,370)
Loss before taxation (316) (16,883)
Taxation — —
Loss after taxation (316) (16,883)
Minority interests — —
Loss for the period (316) (16,883)

Loss per share

12

HK Cents 0.01

HK Cents 0.61
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CONDENSED CONSOLIDATED BALANCE SHEET
At 30th June 2004

30th June 31st December

2004 2003
Notes (Unaudited) (Audited)
HK$'000 HK$'000
NON-CURRENT ASSETS
Fixed assets 7 2,521 2,560
Intangible assets 8 1,633 1,685
Interest in associated company 9 10,529 15,837
Investment securities 10 36,000 36,000
Other assets i1 4,533 4,533
55,216 60,615
CURRENTS ASSETS
Inventories 1,622 901
Trade receivables 12 6,992 2,765
Preference dividend receivables 18,891 15,984
Prepayments, deposits and other receivables 4,975 31,973
Short-term investments 10,817 4,605
Cash and bank balances 9,335 16,425
52,632 72,653
CURRENT LIABILITIES
Trade payables 13 607 63
Other payables and accrued liabilities 33,717 39,365
Short-term borrowings 14 — 20,000
34,324 59,428
NET CURRENT ASSETS 18,308 13,225
TOTAL ASSETS LESS CURRENT LIABILITIES 73,524 73,840
CAPITAL AND RESERVES
Issued capital 16 35,151 35,151
Reserves 28,373 28,689
Shareholder’s funds 63,524 63,840
Minority interests —_ —
63,524 63,840
NON-CURRENT LIABILITIES
Amount due to a fellow subsidiary 15 10,000 10,000
‘ 73,524 73,840
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CONDENSED CONSOLIDATED CASH FLOW STATEMENT

For the six months ended 30th June 2004

Six months ended 30th June

2004 2003

(Unaudited) (Unaudited)

HK$000 HK$°000

Net cash inflow/(outflow) from operating activities 12,910 (12,286)
Net cash inflow from investing activities — 3
Net cash (outflow)inflow from financing (20,000) 24,661
(Decrease)/increase in cash and cash eqguivalents (7,090) 12,378
Cash and cash equivalents at 1st January 16,425 4,267
Cash and cash equivalents at 30th June 9,335 16,645
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CONDENSED CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

For the six months ended 30th June 2004

Ordinary Preference

share share Share Merger  Currency Accumulated
capital capital  premium reserve translation deficits Total
HK$'000  HK$'000  HK$'000  HK$'000  HK3'000 HK$'000 HK$'000
At 15t January 2004 32,183 2,408 172,353 860,640 {171)  (1,004,133) 63,840
Net loss for the period — — — — — (316) (316)
At 30th June 2004 32,743 2,408 172,353 860,640 (171)  (1,004,449) 63,524

Ordinary  Preference

share share Share Merger  Currency  Accumulated
capital capital  premium reserve  translation deficits Total
HKS'000  HK$'000  HKS'000  HKS'000  HKS$'000 HK$°000 HK$'000
At st January 2003 27,743 2,408 162,789 860,640 (171} (934,087) 119,322
Net loss for the period — — — — — (16,883) (16,883}
At 30th June 2003 27,743 2,408 162,789 860,640 (171) {950,970) 102,439
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NOTES TO CONDENSED INTEZRIV: ACCCUNTS

1.

16

Basis of preparation and accounting policies

The unaudited condensed consolidated interim financial statements have been prepared in
accordance with Hong Kong Statement of Standard Accounting Practice ("SSAP") 25, “Interim
Financial Reporting” issued by the Hong Kong Society of Accountants (“HKSA") and Appendix 16
of the Rules Governing the Listing of Securities (the “Listing Rules”) of The Stock Exchange of
Hong Kong Limited (the “Stock Exchange”).

These condensed interim accounts should be read in conjunction with the 2003 Annual Report.

The accounting policies adopted and methods of computation used in the preparation of these
financial statements are consistent with those used in the Group’s Annual Report for the year
ended 31st December 2003,

Certain comparative figures have been reclassified to conform to the current period’s presentation.




Segment information
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An analysis of the Group's revenue and results for the period by business segments and by

geographical segments, are as follows:

By Business Segments:

Six months ended 30th June 2004

Home Share 1P
Audio Trading Telephony Group
HK$'000 HK$'000 HK$'000 HK$'000
Revenues 2,844 5,241 3,787 11,872
Segment results (1,442) 1,014 1,172 744
Preference dividend income 2,906
Unallocated costs 2,489
Operating profit 6,139
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Six months ended 30th June 2003

Financial

Home Market IP
Audio Information Telephony Group
HK$°000 HK$'000 HK$'000 HK3°000
Revenues 15,580 — 2,655 18,235
Segment results (171) _ (344) (515)
Preference dividend income 2,906

Gain for disposal of

short term investment 4,057
Unallocated costs {14,895}
Operating loss (8,547)

—_—

By Geographical Segments:

Six months ended 30th June 2004

Mainland

Hong Kong China Group

HK$000 HK$:000 HK$'000

Revenues 8,085 3,787 11,872
Segment results (428) 1,172 744
Preference dividend income 2,906
Unallocated costs 2,489
Operating loss 6,139
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Six months ended 30th June 2003

Mainiand

Hong Kong China Group

HK3$'000 HK$000 HK$'000

Revenues 15,580 2,655 18,235

Segment results (171) (344) (515)

Preference dividend income 2,906
Gain for disposal of

short term investment 4,057

Unallocated costs (14,995)

Operating loss (8.547)

There are no sales or other transactions between the business segments. Unallocated costs represent

corporate expenses.

Operating loss

Operating loss is stated after charging the following:

Six months ended 30th June

2004 2003
HK$000 HK$'000

Charging
Depreciation of fixed assets 473 1,305
Amortisation of goodwill 52 94
Amertisation of development costs — 185
Provision for doubtful debts — net 3,308 —
19
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Staff costs

Six months ended 30th June

2004 2003

HK$'000 HK3'000

Salaries 1,581 3,452
MPF Contributions 35 37
1,616 3,489

Taxation

Hong Kong profits tax has not been provided (2003 nil) as the Group did not generate any
assessable profits arising in Hong Kong for the period. Overseas profits tax has not been provided
(2003: nil) as the foreign subsidiaries did not generate any assessable profits attributable to their
operations in their respective countries of operation or are still exempted from income tax during

the period.

No deferred tax has been provided for the Company and the Group because there were no

significant timing differences at the balance sheet date.

Loss per share

The calculation of basic loss per share for the period ended 30th fune 2004 is based on the net
loss attributable to shareholders of HK$316,000 (2003: net loss of HK$16,883,000) and the weighted
average number of 3,274,293,157 (2003 2,774,293,157) ordinary shares deemed to have been in
issiie during the period.

There were no dilutive potential ordinary shares in 2003 and 2004 and therefore, no diluted loss

per share for the period is shown.




Fixed Assets

Six months ended 30th June 2004
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HK$’000
Fixed Assets:
Opening net book amount 2,560
Additions 479
Disposals (45)
Depreciation (473)
Closing net book amount 2,521
Intangible Assets
Development

Six Months ended 30th June 2004 Goodwill Costs Total

HK$'000 HKS$'000 HK$'000
Opening net book amount 1,685 —_ 1,685
Amortisation charge (52) — (52)
Closing net book amount 1,633 — 1,633
At 30th june 2004
Cost 2,075 1,415 3,490
Accumulated amortisation (442} (1,415) (1,857)
Net book amount 1,633 — 1,633
At 31st December 2003
Cost 2,075 1,415 3,490
Accumulated amortisation (390) (1,415) (1,805)
Net book amount 1,685 — 1,685
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Interests in associated company

30th June 31st December

2004 2003

HK$000 HK$'000

Share of net assets 2,821 7.793
Goodwill on acquisition of

associated companies less amortization 8,247 8,470

Amounts due to associated companies {539) (426)

10,529 15,837

Market value of listed investments 198,345 126,917

Investment at cost:

Listed shares, in Hong Kong 276,514 276,514

Unlisted shares, in the PRC 1,636 1,636

278,150 278,150




Particutars of the significant associated companies are as follows:

Name

(i) DVN Group

DYN {Holdings)
Limited

DVN (Group)
Limited

DVN
(Management)
Limited

DVN Technology
Limited

Telequote Data
International

Limited

Country/
Place of

incorporation

Bermuda

British Virgin
Islands

Hong Kong

Hong Kong

Hong Kong

Nominal

value of issued
ordinary share/
preference share/

registered capital

HK$45,733,449
Ordinary

US$10 ordinary
US$15,000,000 preference

HKS2 ordinary

HK$2 ordinary

HK$10,000 ordinary

Interest
held
indirectly

24.78%

24.78%

24.78%

24.78%

24.78%

Interim Report 2004

Principal activities
and place
of operation

investment hotding

Investment holding

Provision of
administrative
services in

Hong Kong

Design, integration
and installation of
digital broadcasting
equipment and
development of
related software and
products in Hong
Kong and Southeast
Asian countries

Provision of
international
financial market
information and
selective consumer

data in Hong Kong
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Nominal

value of issued

Country/ ordinary share/ Interest Principal activities
Place of preference share/ held and place
Name incorporation registered capital indirectly of operation
DVN Technology People’s Republic  HK$6,000,000 24.78% Development of
{Shenzhen) Co. of China hardware and
Limited software in refation
to digital
broadcasting
in the PRC
DVB Technology People’s Republic  RMB100,000,000 17.35% Trading of digital
(Suzhou) of China broadcasting
Company Limited equipment and

related products

in the PRC
Digital video People’s Republic  US$8,000,000 2478% Design, integration
Netwarks of China and installation
Company Limited of digital broadcasting

equipment and
development of
related software

and products

in the PRC
People’s Republic  RMB5,000,000 35.00% Provision of
of China IP telephone services
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Extracts of the operating results and financial position of the DVN Group, a principal associated
company group of the Group, which are based on the accounts are as follows:

Operating results for the periodfyear

6 months
ended Year ended
30th June 31st December
2004 2003
(Unaudited) (Audited)
HK$'000 HK$'000
Turnover 59,366 73,252
Loss for the pericd/year 16,872 134,253

Summary of balance sheet

30th June 31st December
2004 2003
HK$000 HK$'000
Fixed assets 56,443 61,768
Intangible assets 27,667 27,752
Investment in a jointly controlled entity 7,120 7,717
Current assets 152,528 158,222
Current liabifities (112,693) (109,692)
Non current liabilities (98) (116)
Minority interests {118,241) (118,263)
Shareholders' equity 12,726 27,388
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Investment securities

30th June 31st December
2004 2003
HK$’000 HK2'000
Listed shares, at cost
-— outside Hong Kong (note a) 23,414 23,414
Unlisted shares, at cost
— Preference share outside Hong Kong (note b) 143,508 143,508
166,922 166,922
Less: provision for impairment ltoss
— Listed shares (23,414) (23,414)
— Unlisted shares (107,508) (107,508)
36,000 36,000

Market value of listed investments {note a) — —

(a)

The listed equity investment outside Hong Kong represents the holding of 1,500,000 shares
(representing 6.8% of the common stock) in a company which was incorporated in the
United States of America and was listed on the National Association of Securities Dealer
Over-The-Counter Bulletin Board ("OTCBB”). The investee company has been temporarily
unlisted on OCTBB since 3rd October 19398, Full provision against the cost of these shares
was made. The market value of the investment at 3rd Octaber 1998, the date on which the
investee company was delisted on the OTCBB, was US$3 per share.

The Group held 15,000,000 non-voting exchangeable preference shares of DVN (Group)
Limited, an associated company, at HK$143,508,000. These preference shares are
exchangeable to approximately 26,420,454 ordinary shares of DVN, a listed associated
company, upon conversion at HK$4.4 per share and are subject to adjustment, Fixed
cumulative cash dividend on preference shares are receivable at a rate of 5% per annum on
the nominal value amount of each preference share for each year. Dividend income receivable
at 30th June 2004 amounted to HK$18,891,000 (at 31st December 2003: HK$15,984,000).

The provision for impairment loss for this investment was approximately HK$107,508,000
at 30th June 2004 and at 31st December 2003,




Other assets
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30th June 31st December
2004 2003
HK$'000 HK$'000
Deposit for investrent in a joint venture 2,468 2,468
Club debentures 2,065 2,065
4,533 4,533
Trade receivables
At 30th June 2004, the ageing analysis of the trade receivables is as follows:
Over
0-3 months 4-6 months 6 months Total
HK3$'000 HK$'000 HK$'000 HK$'000
Balance at 30th june 2004 6,704 288 — 6,992
Balance at 31st December 2003 750 1,716 299 2,765

The majority of the Group's sales are on credit with credit terms of 30-90 days.
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Trade payables

At 30th June 2004, the ageing analysis of the trade payables is as follows:

Over

0-3 months 4-6 months 6 months Total

HK$7000 HK$000 HK$000 HK$000

Balance at 30th June 2004 545 30 32 607

Balarnce at 31st December 2003 30 — 33 53
Short term borrowings

30th June 31st December

2004 2003

HK$'000 HK$'000

Loan — secured — 20,000

The short-term loan is secured against certain shares of an associated company of the Group,

bears interests at 17% rate per annum, and was repaid in February 2004.

Amount due to a fellow subsidiary

The amount due to a fellow subsidiary bears interest at prime lending rate plus 2.5% per annum
(2003: prime lending rate plus 2.5%). The balance is unsecured and is not expected to be repaid

within 1 year.

At 31st December 2003, there was an amount of HK$50,715,000 due to a fellow subsidiary which
is also a minority shareholder of a subsidiary. The balance was presented as a net-off against a
debit balance arising from the same minority shareholder of that subsidiary of the same amount.

The balance is unsecured, interest-free and has no fixed terms of repayment.




16.

Share capital
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Number of Number of
ordinary shares of preference shares
HK$0.01 each of HK$0.01 each
No. of shares No. of shares Amount
‘000 HK3'000 ‘000 HK$000 HK$'000
Authorised:
At 30th June 2004/
31st December 2003 5,000,000 50,000 240,760 2,408 52,408
Issued and fully paid:
At 30th June 2004/
31st December 2003 3,274,293 32,743 240,760 2,408 35,151

Preference Shares

Preference shareholders are entitled to convert a specific number of their preference shares into

ordinary shares of the Company on a one-for-one basis (subject to adjustments) during the specified

periods. The preference shareholders are also entitled to receive a non-cumulative cash dividend

which will be paid at the same rate and at the same time as any dividend declared by the

Company in respect of the ordinary shares.
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Share Option

Pursuant to the 10-year term share option scheme ("Option Scheme”) adopted by the Company
on 30th July 2002, the Company can grant options to Qualified Persons for a consideration of
HK$1.00 for each grant payable by the Qualified Persons to the Company. The total number of the
shares issued and to be issued upon exercise options granted to each Qualified Person (including
both exercised, cancelled and outstanding options) in any 12-month period shall not exceed 1% of
the shares then in issue. Unless with shareholder’s approval, the maximum number of shares
options can be granted under the Option Scheme shall not exceed 277,429,315 shares, representing
10% of the total number of shares in issue at the time the Option Scheme was adopted.

Subscription price in relation to each option pursuant to the Option Scheme shall not be less than
the higher of (i) the closing price of the shares as stated in SEHK's daily quotation sheets on the
date on which the option is offered to a Qualified Person; or (i) the average of the closing prices
of the shares as stated in the SEHK's daily quotation sheets for the 5 trading days immediately
preceding the date of offer; or (iii) the nominal value of the shares of the Company. There shall be
no minimum holding period for the vesting or exercise of the options and the options are exercisable
within the option period as determined by the Board of directors of the Company.

During the period, the Company did not grant any share options and there was no outstanding
share option as at 30th June 2004.
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Contingent liabilities

Save for the information disclosed in note 31 to the 2003 Annual Report, the Group did not have

any material contingent liabilities as at 30th June 2004,
Commitments

At 30th June 2004, the Group had future aggregate minimum lease payments under non-cancellable
operating leases as follows:

30th June 31st December
2004 2003
HK$°000 HK$'000

Land and building:
Not later than one year 313 313
Later than one year and not later than five years 156 313
469 626

Equipment:

Not later than one year 381 416
Later than one year and not later than five years 168 340
549 756

Financial Commitments

The Company had no significant capital commitment at 30th June 2004,

31




Universal Holdings Limited

20.

32

Related party transaction and connected transactions

Six months ended 30th June

2004 2003
HK$'000 HK$000
Dividend income from an associated company 2,906 2,906

Subsequent events

On 18th May 2004, DVN (Holdings) Limited ("DVN"), an associated company of the Company,
entered into 2 subscription agreement with Motorola-Dragon Investment, Inc. (“Subscriber”), a
wholly-owned subsidiary of Motorola, Inc. pursuant to which the Subscriber has conditionally
agreed to subscribe for and DVN has conditionally agreed to allot and issue to the Subscriber new
shares in DVN in up to four tranches for a cash consideration if all four tranches are subscribed for
of up to a maximum of US$33 million (equivalent to approximately HK$257.4 million), The
subscription will be made in up to four tranches subject to certain terms and conditions as set out
in the DVN’s circular dated 23rd June 2004.

Subsequent to 30 June 2004, the first tranch of the subscription agreement was completed on
15th July 2004 and 58.5 million of DVN shares were issued for US$7.5 million (equivalent to
approximately HK$58.5 million).
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UNIVERSAL HOLDINGS LIMITED
AL RAERAERA T

,,,,,,

T«f Wl . n([ncorporated in the Cayman Islands with limited liability)
B ‘ (Stock Code: 419) -

N

© .o~ APPOINTMENT OF INDEPENDEN’K

RO NON-EXECUTIVE DIRECTOR \

A
The board of directors (the “Board”) of Universal Holdings Limited (the “'\Bmpanyc) is pleased to
announced that Mr. Yuen Kin has been appointed as the independent non-executive director of the
Company with effect from 23nd September 2004.

Mr. Yuen, aged 49, holds a Master of Business Administration degree from the University of Toronto,
Canada and a Bachelor of Arts degree from the University of Western Ontario, Canada. Mr. Yuen is a
Chartered Accountant in Canada and is a FCPA in Hong Kong and FCCA in the United Kingdom. Mr.
Yuen has over 25 years in Finance and Accounting and had held several senior management positions in -
different listed corporations in Hong Kong.

Mr. Yuen was the Executive Director and the Chief Financial Officer of The Grande Group Holdings
Limited for 12 years until February 2004 and the Independent Non-executive Director of Maxx Bioscience
Limited from April 2002 to February 2004. Both companies are listed on the main board of the Stock
Exchange of Hong Kong Limited. :

Mr. Yuen has not entered into any service contract with the Company and will be subject to retirement by
rotation and re-election at the annual general meeting of the Company in accordance with the provisicns
of the Articles of Association of the Company. The remuneration of Mr. Yuen will be determined by the
Board from time to time by reference to Mr. Yuen’s contribution to the Company and the salary pohcy of
the Company. Initially, Mr. Yuen will be paid a monthly fee of HK$12,000 for his service.

Mr. Yuen does not hold any interests in the share capital of the Company and does not have any
relationship with any directors, senior management or substantial or controlling shareholders of the
Company.

The Board would like to take this opportunity to welcome Mr. Yuen to join the Board.

As at the date of this announcement, Mr. Ko Chun Shun Johnson is the Chairman and Executive Director
of the Company, Mr. Cheong Chow Yin is the Non-executive Director, Mr. Wilton Timothy Carr Ingram
and Dr. Wong Yau Kar are the Independent Non-executive Director of the Company.

By Order of the Board
UNIVERSAL HOLDINGS LIMITED
Johnson Ko Chun Shun
Chairman

22nd September 2004

Please also refer to the published version of this announcement in the China Daily.
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The board of directors (the “Board”) of Universal Holdings Limited (the “Company”) iskpvllégé;ed”to
announced that Mr. Tsoi Tong Hoo Tony has been appointed as an Executive Director of the Company as
well as the Managing Director of the Group with effect from 12th October 2004.

Mr. Tsoi, aged 40, graduated from the Ivey Business School of the University of Western Ontario,
Canada with an Honors Business Administration degree. He has been a Chartered Financial Analyst since
1989, and has extensive experience in the areas of investment research, investing banking and corporate
management. Mr. Tsoi is a member of Dual Filing Advisory Group of the Securities and Futures
Commission, -and a member of the Listing Committees of the GEM and Main Boards of The Stock
Exchange of Hong Kong Limited.

In the past three years, Mr. Tsoi was a director of CCT Telecom Holdings Limited and Haier-CCT
Holdings Limited. He resigned from both companies on 20th February 2002.

Mr. Tsoi is not appointed for a specific term and will be subject to retirement by rotation and re-election
at the annual general meeting of the Company in accordance with the provisions of the Articles of
Association of the Company. Mr. Tsoi shall receive a monthly basic remuneration of HK$10,000 plus a
discretionary payment determined by the Board from time to time by reference to Mr. Tsoi’s contribution
to the Group.

Mr. Tsoi does not hold any interests in the share capital of the Company and does not have any relationship
with any directors, senior management or substantial or controlling shareholders of the Company.

The Board would like to take this opportunity to welcome Mr. Tsoi to join the Board.

As at the date of this announcement, Mr. Ko Chun Shun Johnson is the Chairman and Executive Director
Company, Mr. Tsoi Tong Hoo Tony is the Executive Director, Mr. Cheong Chow Yin is the Non-executive
Director, Mr. Wilton Timothy Carr Ingram, Dr. Wong Yau Kar and Mr. Yuen Kin are the Independent
Non-executive Director of the Companies.

By Order of the Board
UNIVERSAL HOLDINGS LIMITED
Johnson Ko Chun Shun
Chairman

12th October 2004

Please also refer to the published version of this announcement in the China Daily.
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Investment Service Centre
Listed Companies Information

UNIVERSAL HOLD<00419> - Unusual price & volume movements

The Stock Exchange has received a message from Universal Holdings Limited
which is reproduced as follows:-

"This statement is made at the request of The Stock Exchange of Hong Kong
Limited.

We have noted the recent increase in the price and the trading
volume of the shares of the Company and wishes to state that we are
not aware of any reascns for such movements.

We confirm that there are no negotiations or agreements relating

to intended acquisitions or realizations which are discloseable under
rule 13.23, neither is the Board aware of any matter discloseable under
the general obligation imposed by rule 13.09, which is or may be of a
price-sensitive nature.

Made by the order of the Board of Universal Holdings Limited, the
directors of which individually and jointly accept responsibility for the
accuracy of this statement.

As at the date herecf, the Board comprises Mr., Ko Chun Shun Johnson as
Chairman, Mr. Tsoi Tong Hoo Tony as executive director, Mr. Cheong Chow

Yin as non-executive director and Mr. Yuen Kin, Mr. Wilton Timothy Carr
Ingram and Dr. Wong Yau Kar David as independent non-executive directors.

For and on behalf of
Universal Holdings Limited

Jason Chan
Company Secretary

Hong Kong, 16 November 2004"

http://www.hkex.com.hk/listedco/listconews/sehk/20041116/LTN20041116100.HTM 20057711
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Investment Service Centre
Listed Companies Information

UNIVERSAL HOLD<00419> - Unusual price & volume movements

The Stock Exchange has received a message from Universal Holdings Limited
which is reproduced as follows: -

"This statement is made at the request of The Stock Exchange of Hong Kong
Limited.

We have noted the recent increase in the price and the trading
volume of the shares of the Company and wishes to state that we are
not aware of any reasons for such movements.

We confirm that there are no negotiations or agreements relating
to.intended acquisitions or realizations which are discloseable under
rule 13.23, neither is the Board aware of any matter discloseable under
the general obligation imposed by rule 13.09, which is or may be of a
price-sensitive nature.

Made by the order of the Board of Universal Holdings Limited, the
directors of which individually and jointly accept responsibility for the
accuracy of this statement.

As at the date hereof, the Board comprises Mr. Ko Chun Shun Jchnson as
Chairman, Mr. Tsol Tong Hoo Tony as executive director, Mr. Cheong Chow

Yin as non-executive director and Mr. Yuen Kin, Mr. Wilton Timothy Carr
Ingram and Dr. Wong Yau Kar David as independent nomn-executive directors.

For and on behalf of
Universal Holdings Limited

Jason Chan
Company Secretary

17 November 2004"

httn://www hkex com hk/listedco/listconews/<sehk/20041117/T1 TN200O4111707 HTM 2008171



Listed Companies Information

UNIVERSAL HOLD<(00419> - Suspension of Trading gl >t =

At the request of Universal Holdings Limited (the "Company"), trading
in its shares has been suspended with effect from 9:30 a.m. today .. - L L
(20/12/2004) pending the release of announcement to be made by the Cdmpany
in relation to a very substantial acquisition and connected transaction
which involves the issuer of new shares by the Company.

http://www.hkex.com.hk/listedco/listconews/sehk/20041220/L.TN20041220081. HTM 2005/7/1
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- The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this announcement,
" makes no representation as to its accuracy or completeness and expressly disclaims any liability whatsoever
for any loss howsoever arising from or in reliance upon the whole or any part of the contents of this
announcement.

This announcement is for information purposes only and does not constitute an invitation or offér to acquire,
purchase or subscribe for the securities mentioned herein. ,&W&/

UNIVERSAL HOLDINGS LIMITED/ 5.
RAERERAT &

(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 419)

VERY SUBSTANTIAL ACQUISITION AND CONNECTED TRANSACTIONS o
RELATING TO PROPOSED ACQUISITION OF ANGLO ALLIANCE N :
WHICH INVOLVES ISSUE OF NEW SHARES AND CONVERTIBLE NOTE

AND APPLICATION FOR WHITEWASH WAIVER - . .

.

On 2 February 2005, Mr. Ko, the Chairman and the controlling shareholder of the Cdmpany, Orient
Ventures, a company wholly-owned by Mr. Ko, and the Company entered into the Deed with-the Vendor
pursuant to which Orient Ventures has conditionally agreed to acquire from the Vendor the entire issued
share capital of Anglo Alliance for a maximum consideration of HK3$550 million (subject to adjustment).
On the same date, the Company entered into the UHL SP Agreement with Mr. Ko pursuant to which the
Company has conditionally agreed to acquire from Mr. Ko the entire issued share capital of Orient
Ventures for a maximum consideration of HK$550 million (subject to adjustment).

Members of the Anglo Alliance Group are engaged in various media-related business in the PRC,
including the production of television drama, investment in movie production, advertising agency and
advertisement production. The Anglo Alliance Group is also responsible for producing programmes
(other than news) for a satellite television channel in Hainan province, the PRC.

Upon completion of the UHL SP Agreement, the Company will acquire the entire issued share capital of
Orient Ventures and the Company will pay the maximum con51derat10n of HK$550 million by way of (i)
issuing 3,046,570,871 Consideration Shares (at an issue price HK$0 049 per Share) to Mr. Ko (or his
nominee); (ii) the issue of the Convertible Note with an aggregate principal amount of HK$287,318,027
to Mr. Ko; and (iii) the balance of the consideration payable under the Deed of HK$113,400,000 by
issuing 2,700,000,000 Consideration Shares (at an issue price of HK$0.042 per Share) to the Vendor.
The actual effective consideration (after adjustment) shall be equivalent to the net profit of the Anglo
Alliance Group for the 12 months after completion of the Deed times the agreed price-to-earnings ratio
of approximately 9.17 times, subject to a minimum consideration of HK$367 million and a maximum
consideration of HK$550 million. If the actual consideration (after adjustment) is less than the maximum
consideration, the Vendor shall repay the difference to Orient Ventures in cash.

The transactions under the UHL SP Agreement constitute a very substantial acquisition and connected
transaction for the Company and therefore are subject to approval by Independent Shareholders at the
EGM under Rules 14.49 and 14A.18 of the Listing Rules.




As a result of the transactions under the UHL SP Agreement, the shareholding interest of Mr. Ko and
his concert parties in the Company will increase from approximately 31.12% of the existing issued share
capital of the Company as at the date of this announcement to (i) approximately 45.07% of the enlarged
issued share capital of the Company before conversion of the Convertible Note in full; and (ii)
approximately 66.71% of the further enlarged issued share capital of the Company after conversion of
the Convertible Note in full. Mr. Ko will apply for the Whitewash Waiver. Completion of the transactions
contemplated under the UHL SP Agreement is also subject to, among other things, the Whitewash
Waiver being granted and approved by the Independent Shareholders in accordance with the Takeovers
Code. In the absence of the Whitewash Waiver, the transaction contemplated under the UHL SP Agreement
will not proceed.

As a result of the transactions under the Deed and the UHL SP Agreement, the Vendor will hold
approximately 29.93% of the issued share capital of the Company immediately upon completion of the
UHL SP Agreement but before conversion of the Convertible Note and will become a substantial
shareholder of the Company for the purposes of the Listing Rules.

An independent board committee will be established to consider the transactions under the UHL SP
Agreement and the Whitewash Waiver and to advise the Independent Shareholders in this regard. Somerley
Limited has been appointed to advise the independent board committee and the Independent Shareholders
in this regard. '

The Company will despatch to the Shareholders a circular containing further details of the Deed, the
UHL SP Agreement, the Whitewash Waiver, the recommendation from the independent board committee
to the Independent Shareholders, the recommendation from the independent financial adviser to the
independent board committee of the Company, the accountants’ reports on Orient Ventures, Anglo
Alliance, Hao Ge, the Media Company and JiCheng, reports from the financial adviser and the consultant
accountants on the Target Profit in accordance with Rule 10 of the Takeovers Code and Rule 14.62 of
the Listing Rules and a notice convening the EGM on or before 31 March 2005.

Shareholders should note that the Deed and the UHL SP Agreement, each of which is subject to a
number of conditions precedent, may or may not be completed. Shareholders are reminded to
exercise caution when dealing in the securities of the Company.

Trading in the Shares was suspended from 9:30 a.m. on 20 December 2004 at the request of the
Company pending the issue of this announcement and an application has been made to the Stock
Exchange for the resumption of trading of the Shares from 9:30 a.m. on 3 February 2005.

THE DEED
Date

2 February 2005

Parties

Vendor :  Mr. Dong Ping, an individual who is independent of the Company and its connected persons
(as defined under the Listing Rules) and is not a concert party of Mr. Ko for the purposes of
the Takeovers Code

Purchaser : Orient Ventures, a company wholly-owned by Mr. Ko



. Guarantor : Mr. Ko, the Chairman of the board of directors of the Company and the ultimate controlling
shareholder of the Company, who has agreed to guarantee the performance by Orient Ventures
of its obligations under the Deed

The Company is a party to the Deed in order that it may enjoy the benefit of certain provisions in the Deed
including being afforded the right to gain access to the books and records of the Anglo Alliance Group in
order that the Company may carry out due diligence on the Anglo Alliance Group and to satisfy itself as to
the results of such due diligence.

Assets to be acquired by Orient Ventures

Orient Ventures has conditionally agreed to purchase from the Vendor and the Vendor has conditionally
agreed to sell to Orient Ventures the entire issued share capital of Anglo Alliance held by the Vendor.

The loan due from Anglo Alliance to the Vendor outstanding as at the completion date of the Deed will also
be assigned by the Vendor to Orient Ventures. The Vendor has confirmed that currently save for certain
accrued administrative expenses, Anglo Alliance does not have other liabilities. It has been agreed that the
Vendor will make an advance of HK$100 million to Anglo Alliance prior to the completion of the Deed as
operational funding. The Company understands from the Vendor that he currently intends to finance the
HKS$100 million by part of the consideration money to be received by him under the Deed.

Anglo Alliance is an investment holding company. As advised by the PRC legal advisers to the Vendor, the
Company, as a foreign investor, is restricted from holding a 100% interest in Hao Ge under the present PRC
law. Upon completion of the Deed, Anglo Alliance will own an equity interest in Hao Ge of up to 98% but
not less than 80%. The actual percentage of the equity interest will be subject to any restriction under the
applicable PRC law and the necessary approval having been obtained from the relevant authorities in the
PRC. The Company will issue an announcement setting out the actual percentage interest in Hao Ge held by
Anglo Alliance after completion of the UHL SP Agreement. The remaining equity interest in Hao Ge will be
held by Beijing Hua Yi Union, being an entity owned as to 50% by the Vendor and 50% by Mr. Liu Xiao
Lin, an independent third party who is not a connected person of the Company and is not a concert party of
Mr. Ko as at the date of this announcement. The articles of association to be adopted by Hao Ge (upon it
being reorganised into a sino-foreign joint venture of Anglo Alliance and Beijing Hua Yi Union upon
completion of the Reorganisation) will state that the rights and obligations of each of Anglo Alliance and
Beijing Hua Yi Union shall be proportional to their equity interests in Hao Ge.

It is the intention of the Company to acquire a 100% interest in Hao Ge. In view of the PRC law restriction
as described above, the Vendor has agreed as one of the conditions precedent to the completion of the Deed,
that Beijing Hua Yi Union shall grant to Anglo Alliance the Option to acquire the remaining equity interest
in Hao Ge at a nominal consideration of HK$1. The right to exercise the Option shall be subject to the
applicable PRC law.

In addition, the Vendor has undertaken to Orient Ventures that he will use his best endeavours to enable
Anglo Alliance to enjoy the economic benefits arising from the remaining equity interest in Hao Ge after
completion of the Deed and before exercise of the Option. The Company, Mr. Ko and the Vendor are
discussing about the mechanics of transferring the economic benefits from Beijing Hua Yi Union in Hao Ge
to Anglo Alliance, such as by way of assigning Beijing Hua Yi Union’s right to receive dividend declared
by Hao Ge to Anglo Alliance. Up to the date of this announcement, such mechanics have not been determined.
The Company will issue an announcement after such mechanics have been determined.

The Company understands from the Vendor that Beijing Hua Yi Union has agreed to the above arrangements.



- Upon completion of the Deed, the issued shares of Anglo Alliance which will be transferred to Orient
" Ventures pursuant to the Deed, the entire equity capital of Hao Ge and Hao Ge’s interest in the Media
Company shall be free from any encumbrances, security and charges. Please refer to the paragraph headed
“Information on the Anglo Alliance Group” for further details of its assets and business activities.

Consideration

The maximum consideration payable by Orient Ventures to the Vendor for the acquisition of the entire
issued share capital of Anglo Alliance and the assignment of the shareholder’s loan is HK$550 million,
(subject to adjustment as described in the paragraph headed “Adjustment to the consideration” below) of
which Orient Ventures is required to pay HK$110 million as deposit to the Vendor within 7 business days
after the date of the Deed. The remaining consideration of HK$440 million will be satisfied as to HK$326.6
million upon completion of the Deed by the issue of promissory notes with an aggregate principal amount of
HK$326.6 million by Mr. Ko to the Vendor, and with the balance of HK$113.4 million to be satisfied either
(i) by Mr. Ko in cash on the long-stop-date of the UHL SP Agreement (being 30 April 2005 or such later
date as the Vendor, Mr. Ko and the Company may agree), if the UHL SP Agreement does not proceed to
completion; or (ii) by the issue of 2,700 million Consideration Shares at HK$0.042 each by the Company to
the Vendor upon completion of the UHL SP Agreement (as described below).

The promissory notes to be issued by Mr. Ko under the Deed will be unsecured, become due on the date
falling on the end of 18 months immediately after the date of the issue of the promissory notes and bear
interest at a rate equal to the prime rate quoted by The Hongkong and Shanghai Banking Corporation
Limited.

Conditions precedent for completion of the Deed
Completion of the Deed is subject to the satisfaction of the following conditions precedent:

1. the warranties given by the Vendor remaining true and accurate and not misleading in any material
respect;

2. the assignment of the Investment Agreement by the Media Company to Hao Ge and a PRC lawyer
confirming that such assignment is valid and enforceable under PRC laws, rules and regulations;

3. Beijing Hua Yi Union and Anglo Alliance duly executing an agreement granting the Option to Anglo
Alliance on terms and conditions to the satisfaction of Orient Ventures and a PRC lawyer confirming
that such agreement is legally valid, binding and enforceable under PRC laws and regulations;

4. the delivery of a PRC legal opinion to the satisfaction of Orient Ventures and the Company confirming,
among other things, (i) the legality and validity of (a) the establishment and continuation of all the
members of the Anglo Alliance Group established in the PRC, (b) the conversion of Hao Ge into a
sino-foreign joint venture and its increase in registered capital and (c) the ownership and shareholding
structure of the Anglo Alliance Group upon completion of the Deed; (ii) Anglo Alliance’s title in the
equity interest in Hao Ge (being not less than 80% and not more than 98%); (iii) whether the PRC
members of the Anglo Alliance Group have obtained all necessary approvals and licences for their
existing operations and businesses; (iv) whether the relevant PRC members of the Anglo Alliance
Group have valid and proper title to their owned and leased properties; (v) whether the PRC members
of the Anglo Alliance Group have complied with all applicable laws, rules and regulations of the
PRC; and (vi) the transactions contemplated under the Deed do not infringe any laws, rules and
regulations of the PRC or result in any approvals or licences granted to any member of the Anglo
Alliance Group becoming void or voidable;



. 5. Orient Ventures and the Company being satisfied with the results of the due diligence in respect of the
Anglo Alliance Group which shall include, among other things, due diligence on the financial conditions
of the Anglo Alliance Group and the ownership titles of each member of the Anglo Alliance Group;

6. the Vendor having complied with his obligations under the Deed;

7. all necessary consents being granted by third parties (including governmental or official authorities)
and there being no statute, regulation or decision which would prohibit, restrict or materially delay the
sale and purchase of the entire issued share capital of Anglo Alliance and the assignment of the loan
of approximately HK$100,000,000 being the entire sum due from Anglo Alliance to the Vendor on
completion of the Deed;

8. completion of the Reorganisation to the reasonable satisfaction of Orient Ventures; and

9. the amount due from Hao Ge to the Vendor outstanding as at the date of the Deed of not less than
RMB 70 million being assigned by the Vendor to Anglo Alliance or being capitalised into equity of
Hao Ge and a PRC lawyer confirming the legality and validity of such assignment or capitalisation
(please refer to the section headed “Information on the Anglo Alliance Group” for details of the
amount due from Hao Ge to the Vendor).

Completion of the Deed shall take place on the second business day (or such later date as the Vendor and
Orient Ventures may agree in writing) after all the conditions precedent to the Deed have been satisfied or
waived (as the case may be). If any of the conditions precedent have not be satisfied or waived on or before
30 April 2005 (or such later date as the Vendor and Orient Ventures may agree in writing), the Deed shall
lapse and the deposit shall be repaid to Orient Ventures.

Adjustment to the consideration

Under the Deed, the consideration in respect of the acquisition of the Anglo Alliance Group will be adjusted
if the aundited net profit of the Anglo Alliance Group for the 12-month period commencing from the completion
date of the Deed is less than HK$60 million (being the Target Profit), by way of the Vendor paying Orient
Ventures an amount equal to the following in cash:

Y x Total consideration payable under Deed

Target Profit

Y = the lesser of (i) the Target Profit minus the audited net profit of the Anglo Alliance Group for the 12-
month period commencing from the completion date of the Deed or (ii) HK$20,000,000 (all figures
denominated in RMB shall for these purposes be converted into HK$ based on an exchange rate of
RMB1.06=HK$1)

The maximum adjustment to the consideration is approximately HK$183.4 million.

As security for the payment which may be due from the Vendor pursuant to such adjustment mechanism, the
Vendor has agreed to create a charge over HK$183 million of the promissory notes to be issued by Mr. Ko
to the Vendor under the Deed in favour of Orient Ventures upon completion of the UHL SP Agreement.

The consideration adjustment arrangement (including the amount of Target Profit) was determined after
arm’s length negotiations among the Company, Mr. Ko and the Vendor in order to protect the interests of
the Company by adjusting to an extent the consideration based upon the actual profits to be achieved by the
Anglo Alliance Group.



- The Target Profit is regarded as a profit forecast for the purposes of the Takeovers Code and the Listing
" Rules therefore has to be reported on by the financial adviser and consultant accountants of the Company in
accordance with Rule 10 of the Takeovers Code and Rule 14.62 of the Listing Rules. As the Target Profit
was not determined based on any profit projections of the Anglo Alliance Group, it will take time for (a) the
Vendor to finalise its financial projections and (b) the Company, and its financial adviser and consultant
accountants to review the financial projections prepared by the Vendor. Accordingly, the financial adviser
and the consultant accountants are not in a position to report on the Target Profit as required under Rule 10
of the Takeovers Code and Rule 14.62 of the Listing Rules at the stage of this announcement. The Company
has undertaken that reports from the financial adviser and the consultant accountants on the Target Profit
will be included in the circular to be sent to the Shareholders in respect of the transactions under the UHL
SP Agreement and the Whitewash Waiver application. If the financial adviser and the consultant accountants
are not able to issue an unqualified report on the Target Profit, detailed information on the reasons for such
will also be included in the abovementioned circular. Attention is drawn to the fact that the Target Profit
has not been reported on in accordance with the Takeovers Code and the Listing Rules and therefore
should not be taken as a forecast of any future profitability of the Anglo Alliance Group.

THE UHL SP AGREEMENT
Date

2 February 2005

Parties
Vendor : Mr. Ko
Purchaser : the Company

Assets to be acquired by the Company

The Company has conditionally agreed to purchase from Mr. Ko and Mr. Ko has conditionally agreed to sell
to the Company the entire issued share capital of Orient Ventures.

Any amount due from Orient Ventures to Mr. Ko outstanding as at the completion date of the UHL SP
Agreement will be assigned by Mr. Ko to the Company. As at the date of this announcement, Orient
Ventures does not owe any money to Mr. Ko. It is anticipated that Orient Ventures will be indebted to Mr.
Ko in the amount of approximately HK$436,600,000 as at the completion date of the UHL SP Agreement in
connection with the payment of part of the consideration under the Deed.

Consideration

Upon completion of the UHL SP Agreement, the Company will pay the maximum consideration of HK$550
million, subject to the adjustment mechanism which shall be applicable to Orient Ventures (Orient Ventures
will become a wholly-owned subsidiary of the Company upon completion of the UHL SP Agreement) as
described above, as to (i) HK$149,281,973 by way of issuing 3,046,570,871 Consideration Shares (at an
issue price HK$0.049 per Share) to Mr. Ko (or his nominee); (ii) HK$287,318,027 by way of the issue of
the Convertible Note to Mr. Ko; and (iii) the balance of the consideration payable under the Deed of
HK$113,400,000 by issuing 2,700,000,000 Consideration Shares (at an issue price of HK$0.042 per Share)
to the Vendor.

The maximum consideration of HK$550 million under the UHL SP Agreement is equal to the maximum
consideration under the Deed together with the adjustment mechanism which shall be applicable to Orient
Ventures {Orient Ventures will become a wholly-owned subsidiary of the Company upon completion of the
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. UHL SP Agreement) which values the Anglo Alliance Group at a price-to-earnings ratio of approximately
© 9.17 times were determined after arm’s length negotiations amongst the Company, Mr. Ko and the Vendor
with reference, in particular, to the established market position of the Anglo Alliance Group (including the
existing coverage of the Hainan Satellite Television Travel Channel in the PRC), the possible growth of the
businesses carried out by the Anglo Alliance Group and the relevant industry, the development trend of the
businesses and the quality of the management of the Anglo Alliance Group, the terms of the Deed (including
the agreed assignment and/or capitalization of loans due from the Anglo Alliance Group to the Vendor of
approximately HK$166 million), and the business potential of the integrated media businesses carried out by
the Anglo Alliance Group in the PRC.

The 5,746,570,871 Consideration Shares in aggregate to be issued by the Company upon completion of the
UHL SP Agreement represent approximately 175.5% of the existing issued share capital of the Company,
approximately 63.7% of the issued share capital of the Company as enlarged by the issue of the Consideration
Shares but before conversion of the Convertible Note and approximately 38.6% of the issued share capital of
the Company as enlarged by the issue of the Consideration Shares and the conversion of the Convertible
Note in full at the initial conversion price.

Of the total Consideration Shares, the 2,700,000,000 Consideration Shares to be issued to the Vendor
represent approximately 82.5% of the existing issued share capital of the Company, approximately 29.9% of
the issued share capital of the Company as enlarged by the issue of the Consideration Shares but before
conversion of the Convertible Note and approximately 18.1% of the issued share capital of the Company as
enlarged by the issue of the Consideration Shares and the conversion of the Convertibles Note in full at the
initial conversion price.

Of the total Consideration Shares, the 3,046,570,871 Consideration Shares to be issued to Mr. Ko, together
with the 5,863,633,211 new Shares which may fall to be issued upon conversion of the Convertible Note at
the initial conversion price, represent approximately 272.1% of the existing issued share capital of the
Company and approximately 59.9% of the issued share capital of the Company as enlarged by the issue of
the Consideration Shares and the conversion of the Convertibles Note in full.

The existing shareholding structure of the Company and that upon completion of the UHL SP Agreement are
set out below in the section headed “Shareholding structure of the Company”.

The issue price of the Consideration Shares to the Vendor of HK$0.042 per Share was determined after
arm’s length negotiations between the Company and the Vendor with reference to the recent market prices
of the Shares and represents a discount of approximately 10.6% to the closing price of the Shares of
HK$0.047 each on 17 December 2004 (being the last trading day prior to the issue of this announcement),
and a discount of approximately 14.3% to the average closing price of the Shares of HK$0.049 each for the
five consecutive trading days on and prior to 17 December 2004.

The issue price of the Consideration Shares to the Vendor represents a discount to the market price per
Share prior to the issue of this announcement and was determined following arm’s length negotiations
amongst the Vendor, the Company and Mr. Ko. In facilitating the acquisition of the Anglo Alliance Group,
Mr. Ko has agreed to subscribe for new Shares at the average closing price of the Shares of HK$0.049 per
Share for the five consecutive trading days on and prior to 17 December 2004, which is a higher price per
Share than the issue price of the Consideration Share to be issued to the Vendor. Mr. Ko felt that it would be
more appropriate and fair for him, as a connected person, to subscribe for Shares at the market price rather
than at a discount even though the issue of Shares to an independent third party had agreed to be made at a
discount. The issue price of the Consideration Shares to Mr. Ko of HK$0.049 per Share and conversion
price of the Convertible Note of HK$0.049 per Share was determined after arm’s length negotiations between
the Company and Mr. Ko with reference to the recent market prices of the Shares and represents a premium

B



- of approximately 4.3% over the closing price of the Shares of HK$0.047 each on 17 December 2004 (being
" the last trading day prior to the issue of this announcement), and is equivalent to the average closing price of
the Shares of HK$0.049 each for the five consecutive trading days on and prior to 17 December 2004.

The Directors, excluding the independent non-executive Directors who will opine on the transactions after
taking into account the advice to be received from an independent financial adviser, are of the view that the
terms of the UHL SP Agreement are fair and reasonable and in the interests of the Company and its
shareholders as a whole.

Conditions precedent for completion of the UHL SP Agreement
Completion of the UHL SP Agreement is subject to the satisfaction of the following conditions precedent:

1. the passing of a resolution by the Shareholders approving the increase in authorised share capital of
the Company to an amount sufficient for the issue and allotment of the Consideration Shares and new
Shares which may fall to be issued upon conversion of the Convertible Note;

2, the passing of a resolution by the Independent Shareholders pursuant to the requirements of the
Listing Rules approving the transactions contemplated under the UHL SP Agreement in particular, the
purchase of Orient Ventures, the issue of the Consideration Shares and the Convertible Note and the
exercise of the Option;

3. the Stock Exchange granting its approval for the listing of, and permission to deal in, the Consideration
Shares and the new Shares which would fall to be issued upon conversion of the Convertible Note;

4. the warranties given by Mr. Ko remaining true and accurate and not misleading;

5. all other necessary consents from third parties (including governmental or official or regulatory
authorities) and all other necessary consents and approvals required pursuant to any legal or regulatory
requirement in respect of the sale and purchase of the entire issued share capital of Orient Ventures
and the assignment from Mr. Ko to the Company of his rights in respect of any amount due from
Orient Ventures to Mr. Ko as at the completion date of the UHL SP Agreement being obtained;

6. no statute, regulation or decision which would prohibit, restrict or materially delay the sale and
purchase of Orient Ventures;

7. the completion of the Deed;

8. the passing of a resolution by the Independent Sharcholders by poll approving the Whitewash Waiver
pursuant to the requirements of the Takeovers Code; and

9. the Executive granting the Whitewash Waiver to Mr. Ko and the parties acting in consent with him.

Apart from conditions 1, 2, 3, 7, 8§ and 9 which may not be waived, all the conditions precedent may be
waived by the Company. Completion of the UHL SP Agreement shall take place on the second business day
(or such later date as Mr. Ko and the Company may agree in writing) after all the conditions precedent to
the UHL SP Agreement have been satisfied or waived. If any of the conditions precedent have not be
satisfied or waived on or before 30 April 2005 (or such later date as Mr. Ko and the Company may agree in
writing), the UHL SP Agreement shall lapse.

STATUS OF THE SHARES TO BE ISSUED

The Consideration Shares to be issued upon completion of the UHL SP Agreement and any new Shares
which may be issued upon conversion of the Convertible Note shall rank pari passu with all the Shares then
in issue.
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~ THE CONVERTIBLE NOTE

The principal terms of the Convertible Note are summarized below

Aggregate principal
amount:

Maturity date:

Interest:

Transferability:

Conversion:

HK$287,318,027

The date falling on the fifth anniversary of the issue of the Convertible Note provided
that the accumulated net profit after tax and extraordinary items of the Anglo Alliance
Group from the issue date of the Convertible Note up to the financial year ending
immediately before the fifth anniversary of the issue of the Convertible Note shall be
more than or equal to HK$550 million.

In the event that the above proviso is not fulfilled, the maturity date shall be the date
falling on the fifth business day after the issue of the financial statements for a
financial year in which the accumulated net profit after tax and extraordinary items of
the Anglo Alliance Group from the issue date of the Convertible Note up to that
financial year shall be more than or equal to HK$550 million.

Upon maturity, any outstanding portion of the Convertible Note should be redeemed
in cash.

Interest free up to the fifth anniversary of the issue of the Convertible Note and
thereafter bears interest at a rate equal to the prime rate quoted by The Hongkong and
Shanghai Banking Corporation.

Will not be listed on any stock exchange but will be freely transferable in whole or in
part.

May be converted into new Shares at the conversion price of HK$0.049, subject to
usual adjustment in respect of the occurrence of various adjusting events, like share
consolidation, share sub-division, capitalisation issue, capital distribution, rights issue
or other similar events, and issue of new securities, in whole or in part at any time
after issue of the Convertible Note up to the fifth anniversary of the issue of the
Convertible Note.

Based on the initial conversion price of HK$0.049 per Share, 5,863,633,211 new
Shares may fall to be issued upon conversion of the Convertible Note in full,
representing approximately 179% of the existing issued share capital of the Company.

The maturity date and conversion period of the Convertible Note depend on the completion date of the UHL
SP Agreement. The Company will issue an announcement after completion of the UHL SP Agreement
setting out the relevant dates of the maturity date and conversion period of the Convertible Notes.

LISTING APPLICATION

The Company will make an application to the Stock Exchange seeking approval from the Stock Exchange
for the listing of, and permission to deal in, the Consideration Shares and any new Shares which may fall to
be issued upon conversion of the Convertible Note.

THE WHITEWASH WAIVER

Mr. Ko and his concert parties currently hold approximately 31.12% of the issued share capital of the

Company.
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- Upon completion of the UHL SP Agreement, the percentage voting rights held by Mr. Ko and his concert
" parties in Company will increase from approximately 31.12% to (i) approximately 45.07% of the enlarged
issue share capital of the Company before conversion of the Convertible Note; and (ii) approximately
66.71% of the further enlarged issued share capital of the Company assuming immediate conversion of the
Convertible Note in full. Mr. Ko and his concert parties will apply to the Executive for the Whitewash
Waiver in respect of the obligation which would otherwise arise under Rule 26.1 of the Takeovers Code for
Mr. Ko and his concert parties to make a mandatory general offer for all the issued Shares not already
owned by Mr. Ko or the parties acting in concert with him. The Whitewash Waiver will, if granted, be
subject to approval by the Independent Shareholders by poll at the EGM in accordance with Note 1 of the
Note on dispensation from Rule 26 of the Takeovers Code or as may otherwise be required by the Executive.
Mr. Ko and his concert parties will have to abstain from voting in respect of the resolution for approving the
Whitewash Waiver.

SHAREHOLDING STRUCTURE OF THE COMPANY

The table below sets out for illustrative purposes the shareholding structure of the Company as at the date of
this announcement and that immediately after completion of the UHL SP Agreement before and after
conversion of the Convertible Note in full.

Immediately after

Immediately after completion of the
completion of the UHL SP Agreement
UHL SP Agreement but and assuming immediate
As at the date of before conversion of conversion of the
this announcement the Convertible Note Convertible Note in full
Number Number Number
of Shares % of Shares % of Shares %
Mr. Ko and his concert parties 1,019,077,150 31.12% 4,065,648,021 45.07% 9,929,281,232 66.71%
The Vendor — — 2,700,000,000 29.93% 2,700,000,000 18.14%
Public 2,255,216,007 68.88% 2,255,216,007 25.00% 2,255,216,007 15.15%
Total 3,274,293,157  100.00% 9,020,864,028  100.00% 14,884,497,239  100.00%

Based on the shareholding structure of the Company as at the date of this announcement and the terms of the
Deed, the UHL SP Agreement and the Convertible Note, the shareholding percentage held by public
Shareholders would fall to approximately 15.15% of the enlarged share capital of the Company immediately
upon conversion of the Convertible Note in full, which is less than the minimum 25% public float required
under the Listing Rules. Mr. Ko has undertaken to the Company and the Stock Exchange that he will not
exercise any of the Convertible Note so as to cause the public float of the Company to fall below the
required minimum level under the Listing Rules at any time.

The Stock Exchange has indicated that should the UHL SP Agreement be completed, it will closely monitor
trading in the Shares if less than 25% of the issued Shares are held by the public. If the Stock Exchange
believes that a false market exists or may exist in the Shares; or there are too few Shares in public hands to
maintain an orderly market, then it will consider exercising its discretion to suspend trading in the Shares.

As a result of the transactions under the Deed and the UHL SP Agreement, the Vendor will hold approximately
29.93% of the issued share capital of the Company immediately upon completion of the UHL SP Agreement
but before conversion of the Convertible Note and will become a substantial shareholder of the Company for
the purposes of the Listing Rules.
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- INFORMATION ON THE GROUP

The Group is principally engaged in the retail and distribution of home audio and video equipment, and IP
telephony and related services. As of 30 June 2004 the unaudited net asset value of the Group was
approximately HK$63.5 million. The audited net losses of the Group for each of the two years ended 31
December 2003 and the unaudited net losses of the Group for the six months ended 30 June 2004 were as
follows:

Six months Financial year ended
ended 31 December

30 June 2004 2003 2002

HKS$ million HKS$ million HKS$ million

Loss before taxation and extraordinary items (0.3) (69.9) (171.4)

Loss after taxation and extraordinary items (0.3) (70.0) (171.4)
Loss after taxation, extraordinary items

and minority interests 0.3 (70.0) (95.1)

The Group did not record any extraordinary items for each of the two years ended 31 December 2003 and
the six months ended 30 June 2004.

INFORMATION ON THE ANGLO ALLIANCE GROUP

Anglo Alliance is an investment holding company. Members of the Anglo Alliance Group are engaged in
various media related businesses in the PRC, including production of television drama, investment in movie
production, advertising agency and advertisement production. The Anglo Alliance Group is also responsible
for producing programmes (other than news) for a satellite television channel in Hainan province, the PRC.

Businesses carried out by the Anglo Alliance Group upon completion of the Reorganisation

As a condition precedent to the completion of the Deed, the Reorganisation has to be completed. Pursuant to
the Reorganisation, (a) certain assets held by the Anglo Alliance Group as at the date of this announcement,
including certain investments held by the Media Company which are restricted from foreign investment, will
be disposed of and the remaining investment held by Anglo Alliance upon completion of the Reorganisation
will be those set out in the table below; (b) Hao Ge will be reorganised as a sino foreign joint venture
whereby Anglo Alliance will own at least 80% (but not more than 98%) of the registered capital of Hao Ge
subject to the approval of the relevant PRC authority; and (¢) Hao Ge will in turn own 50% of the registered
capital in the Media Company. After completion of the Reorganisation, the principal assets of Anglo Alliance
will be its investments in Hao Ge and Hao Ge’s sole asset will be its 50% equity interest in the Media
Company. The direct and indirect investments which will be held by Anglo Alliance upon completion of the
Reorganisation are as follows:

Direct Indirect
Name interest interest Principal activities Remaining shareholder(s)
Hao Ge (Note) 80% to N/A [nvestment holding 2% to 20% to be held by
98% Beijing Hua Yi Union
Media Company N/A 50% (held by Investment in movie 50% held by & F| 3 ft Z i
Hao Ge) production, advertisement % R/~ 8 (Poly Culture &

production and artiste Arts Co., Ltd))
training services
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. BEBHKRE N/A 49% (held by  Production and editing of 50% held by B EHE ERE
© ERERER the Media television programmes (Hainan Broadcast
BEREAA Company) for Hainan Satellite Television Station)
(Hai Nan Haishi Television Travel 1% held by B HEEER
Tourist Satellite Channel BERRAE
TV Media Co., (Hainan Broadcast
Ltd.) Television Advertising
Company Limited)
TRERZREM N/A 60% (held by Production of television 16% held by ## (Ying Da)
EREMATA the Media dramas 8% held by 3% # (Ying Ruo Cheng)
(Beijing Ying Shi Company) 8% held by 33t (Ying Zhuang)
Film & Television 4% held by %% (Ying Ning)
Art Limited Liability 4% held by £/NF (Wang
Company) Xiao Jing)
TEEEEYH N/A 50% (held by~ Production and sale of 25% held by T & (Ding Xin)
BREHARREAT the Media television dramas 25% held by # & H
(Beijing Xin Bao Company) (Zhao Bao Gang)
Yuan Film & Television
Investment Limited
Liability Company)
tTREETERES N/A 55% (held by Advertising agent 25% held by & %
FIR2L A the Media (Yuan Hai Bo)
(Beijing Hua Yi Company) 20% held by 8 & (Niu Zheng)
Qian Si Advertising
Company Limited)
TREELMAESE N/A 51% (held by ~ Advertising agent and 22.05% held by & i F
HERAR the Media advertisement production (Lu Xin Li)
(Beijing Hua Yi Shan Company) 22.05% heldby T &

He Shui Advertising
Company Limited)

(Ding Cheng)
4.9% held by B i 1%
(Lan Rui Hai)

The names of the above companies in English are for identification purposes only

Note: Under the Deed, the Vendor has undertaken to Orient Ventures that he will use his best endeavours to enable
Anglo Alliance to enjoy the economic benefits arising from the remaining equity interest in Hao Ge after
completion of the Deed and before exercise of the Option.

To the best knowledge, information and belief of the Directors having made all reasonable enquiry, the
remaining shareholders of the above companies upon completion of the Reorganisation, save for holder of
the remaining interests in Hao Ge, being Beijing Hua Yi Union which is owned as to 50% by the Vendor as
at the date of this announcement, are parties independent of the Company, its subsidiaries and their connected
persons, Mr. Ko and his concert parties and the Vendor.

After completion of the UHL SP Agreement, Hao Ge will become a subsidiary of the Company and the
Media Company will become an associated company of the Company.
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. As advised by the Vendor, an aggregate amount of approximately RMB70 million (equivalent to approximately
- HK$66 million) in the form of shareholder’s loan had been provided by the Vendor to Hao Ge as operational
funding. An additional amount of HK$100 million (in the form of shareholder’s loan) will be advanced by
the Vendor to Anglo Alliance as operational funding. Under the Deed, the Vendor will assign to Anglo
Alliance all his rights under the loan (of not less than RMB70 million) (equivalent to approximately HK$66
million) to Hao Ge or capitalise such loan into equity of Hao Ge prior to the completion of the Deed and
will upon completion of the Deed, deliver a duly executed release to Orient Ventures releasing each member
of the Anglo Alliance Group from any liability owed to the Vendor or if appropriate executing a deed
assigning all rights in any such amount which may be owing to the Vendor by any member of the Anglo
Alliance Group to the other appropriate member of the Anglo Alliance Group. Upon completion of the
Deed, no members of the Anglo Alliance Group will be indebted to the Vendor (save for a sum of RMB30
million (equivalent to approximately HK$28.3 million) which the Vendor may advance to Hao Ge for the
proposed investment under the Investment Agreement as described below). If the Vendor advances RMB30
million (equivalent to approximately HK$28.3 million) to Hao Ge, Hao Ge will have to repay the RMB30
million (equivalent to approximately HK$28.3 million) to the Vendor. Up to the date of this announcement,
no agreement has been entered into in respect of such possible advance. The Company will comply with the
relevant applicable requirements of the Listing Rules if the Vendor makes such advance to Hao Ge.

Businesses which may be carried out by the Anglo Alliance Group
(a) Investment Agreement — JiCheng

The Media Company entered into the Investment Agreement on 16 December 2004 with the shareholders
of JiCheng, namely dt Wt B H EH B ER H R & (Beijing Bei Guang Media Mobile Phone
Television Co., Ltd.) and &t I ¥ & & & 5 A # (Beijing RuiTe Audio Vision Trading Company)
(as amended by a supplemental agreement entered into by the same parties on 1 February 2005). To
the best knowledge, information and belief of the Directors having made all reasonable enquiry, the
parties to the Investment Agreement are parties independent of the Company, its subsidiaries and their
connected persons and are not concert parties of Mr. Ko for the purposes of the Takeovers Code.

The Media Company can assign all or part of its shareholding in JiCheng under the Investment
Agreement to Hao Ge without consent of the other parties and such assignment being effected is a
condition precedent to the Deed. Upon such assignment having become effective, Hao Ge will be
entitled to the rights to invest in JiCheng under the Investment Agreement (if the Investment Agreement
has not been completed) or the 30% interest in JiCheng (if the Investment Agreement has been
completed prior to the assignment becoming effective).

JiCheng is a company established on 14 December 2004 in the PRC. Under its business licence,
JiCheng is allowed to engage in, among other things, production of television programmes, development
of cinematography, management and operation of television networks and sale of audio and video
equipment. Under the Investment Agreement, the Media Company will subscribe for a 30% equity
interest in JiCheng at a total consideration of RMB30 million (equivalent to approximately HK$28.3
million) in cash, which is payable within 80 days from the date of the Investment Agreement, and
within 60 days of receiving the RMB30 million (equivalent to approximately HK$28.3 million) from
the Media Company under the Investment Agreement, the shareholders of JiCheng will be responsible
for obtaining the approvals of the relevant PRC authorities and provide the Media Company with
receipt of payment of capital. Failing which, the Media Company will have the right to terminate the
Investment Agreement and request the return of the RMB30 million (equivalent to approximately
HK$28.3 million). Upon the assignment of rights thereunder from the Media Company having become
effective, Hao Ge will be entitled to such 30% equity interest in JiCheng. JiCheng will become an
associated company of Hao Ge after completion of the investment.
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. (b)

(c)

letter of intent — Mobile Phone TV JV

The Media Company entered into a non-legally binding letter of intent on 16 December 2004 to
establish the Mobile Phone TV JV in the PRC with 3t 5 4t & {8 5 & [ 75 fR 2+ & (Beijing Bei Guang
Media Group Co., Ltd.), which is an independent third party who, to the best knowledge, information
and belief of the Directors having made all reasonable enquiry, is not a connected person of the
Company and is not a concert party of Mr. Ko. It is expected that the registered capital of the Mobile
Phone TV JV will not be less than RMBS50 million (equivalent to approximately HK$47.2 million).
The terms of the proposed investment have yet to be determined. Further announcement will be made
by the Company as and when necessary in compliance with the Listing Rules.

general information about the above possible investments

The above investment proposals (referred to in paragraphs (a) and (b) above) are subject to approvals
by the relevant PRC authorities and/or formal agreement having been entered into in relation thereto.
The letter of intent does not provide a deadline for the obtaining of approvals from the relevant PRC
authorities. The Investment Agreement and the letter of intent also do not provide a long stop date for
the completion of the relevant possible investment proposals. The possible investment in JiCheng and
the possible establishment of the Mobile Phone TV JV are all subject to approvals of certain PRC
authorities which may or may not be obtained. To the extent any such approvals may be obtained, it is
uncertain when such approvals may be obtained. Accordingly, the possible investments may or may
not proceed. Completion of the UHL SP Agreement is not subject to the obtaining of the relevant
approvals in respect of the investment proposals under the Investment Agreement and the said letter
of intent.

The Vendor has undertaken to use his best endeavours to obtain the necessary approvals and to give
effect to the above investment proposals. In the event that the requisite consents from the regulatory
authorities are not obtained, the Vendor has agreed to use his best endeavours to explore other
business opportunities with Orient Ventures in the areas of business contemplated under the above
investment proposals. Should any of the necessary approvals prove ultimately not to be obtainable in
respect of the investment proposal under the Investment Agreement, the Company would issue an
announcement at the relevant time. Should there arise any new business opportunities which may be
undertaken by the enlarged Group, the Company will comply with the relevant requirements under the
Listing Rules and (if applicable) the Takeovers Code if and when necessary, including any
announcement requirements. Whilst the necessary approvals for the investment proposals under the
Investment Agreement and the letter of intent may or may not be obtained and such investment
proposals may or may not proceed, completion of the transactions under the Deed and the UHL SP
Agreement is not subject to the obtaining of the necessary approvals for the said investment proposals
or the completion of the investment proposals. Accordingly, the timing of the grant of the necessary
approvals for the said investment proposals should not affect the timetable of the transactions under
the Deed and the UHL SP Agreement.
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. Structure of the Anglo Alliance Group

The diagram below shows the structure of the Anglo Alliance Group after the Reorganisation and immediately

before completion of the Deed.

Beijing Hua Yi Union Anglo Alliance
2% to 20% 80% to 98%
Poly Culture & Arts Co., Ltd. Hao Ge |--------- :
' 30%
50% 50%
JiCheng
Media Company
l ————————— 1
| 499 60% 50% 55% | 51% | (Note 1)
Hai Nan Beijing Beijing Xin | | Beijing Hua | | Beijing Hua Mobile
Haishi Ying Shi Bao Yuan Yi Shan He | | Yi Qian Si Phone
Tourist Film & Film & Shui Advertising TV IV
Satellite Television Television Advertising | | Company
TV Media | | Art Limited | | Investment Company Limited
Co., Ltd. Liability Limited Limited
Company Liability
Company

Investments to be made which are subject to PRC regulatory approvals and/or formal agreement to be entered
into and therefore may or may not be completed.

Note 1: Terms of the proposed establishment of the Mobile Phone TV JV are yet to be determined.

Financial information on the Anglo Alliance Group

Most of the members of the Anglo Alliance Group (including but not limited to Anglo Alliance and Hao Ge)
and JiCheng do not have audited financial statements. Disclosing the unaudited profits of the Anglo Alliance
Group and JiCheng for the past two years (or for the period commencing from the date of establishment
should the relevant entity have been established less than two years ago) would be regarded as profit
forecast for the purposes of the Takeovers Code. According to Rule 10 of the Takeovers Code, any profit
forecast has to be reported on by the financial adviser and the reporting accountants. The reporting accountants
engaged by the Company are currently carrying out the audit work on the financial statements of the Anglo
Alliance Group and JiCheng with a view to preparing accountants’ reports on (1) Orient Ventures which will
be the holding company of the Anglo Alliance Group; (2) Anglo Alliance; (3) Hao Ge; (4) the Media
Company; and (5) JiCheng. At present, the reporting accountants are not in a position to give any report on
the unaudited profit figures in respect of the Anglo Alliance Group and JiCheng for the past two financial
years (or for the period commencing from the date of establishment should the relevant entity have been
established less than two years ago). The Directors consider that disclosing such unverified financial
information on the Anglo Alliance Group and JiCheng may not be meaningful and may even be potentially
misleading to the Shareholders and the market generally. Accordingly, the Directors have decided not to
disclose such unaudited information in this announcement. Accountants’ reports setting out the audited
financial statements of Orient Ventures which will be the holding company of the Anglo Alliance Group,
Anglo Alliance, Hao Ge, the Media Company and JiCheng will be included in the circular to be issued by
the Company in respect of the acquisition of the Anglo Alliance Group.
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- REASONS FOR AND BENEFITS OF THE TRANSACTION

The Company originally proposed to acquire the Anglo Alliance Group directly from the Vendor and
negotiated with the Vendor with this aim. However, the Vendor stated that he was not prepared to agree to
sell the Anglo Alliance Group on the basis that such sale would be subject to the uncertainty of Shareholders’
approval. In order to overcome this impasse, Mr. Ko, through his wholly-owned company — Orient Ventures,
entered into the Deed with the Vendor to acquire the Anglo Alliance Group from the Vendor on the basis
that he would simultaneously agree, subject to Independent Shareholders’ approval, to sell the Anglo Alliance
Group to the Company at the same consideration.

Further, the facilitation afforded by Mr. Ko, means that the acquisition of the Anglo Alliance Group can be
completed with no immediate cash payment by the Group.

The Group has been loss-making for a number of years. The acquisition of the Anglo Alliance Group will
diversify the income stream of the Company. The Directors believe that the investment in the Anglo Alliance
Group would offer the Company and its shareholders a good opportunity to invest in the media industry in
the PRC, in particular the business related to a PRC satellite television channel.

GENERAL

The transactions contemplated under the UHL SP Agreement including the acquisition of the Anglo Alliance
Group, the exercise of the Option and the proposed investment in JiCheng under the Investment Agreement,
together constitute a very substantial acquisition and connected transaction for the Company under the
Listing Rules and therefore are subject to approval by Independent Shareholders at the EGM under Rules
14.49 and 14A.18 of the Listing Rules. Completion of the transactions contemplated under the UHL SP
Agreement is subject to, among other things, the Whitewash Waiver being granted and approved by the
Independent Shareholders in accordance with the Takeovers Code. ‘

At the EGM, Mr. Ko and his associates and concert parties are required to abstain from voting for the
approval of the transactions under the UHL SP Agreement and the Whitewash Waiver. An independent
board committee will be established to consider the transactions under the UHL SP Agreement and the
Whitewash Waiver and to advise the Independent Shareholders. Somerley Limited has been appointed to
advise the independent board committee and the Independent Shareholders in this regard.

The Company will despatch to the Shareholders a circular containing further details of the Deed, the UHL
SP Agreement, the Whitewash Waiver, the recommendation from the independent board committee to the
Independent Shareholders, the recommendation from the independent financial adviser to the independent
board committee of the Company, the accountants’ reports on Orient Ventures, Anglo Alliance, Hao Ge, the
Media Company and JiCheng, reports from the financial adviser and the consultant accountants on the
Target Profit in accordance with Rule 10 of the Takeovers Code and Rule 14.62 of the Listing Rules and a
notice convening the EGM. As the transactions contemplated under the UHL SP Agreement, together,
constitute a very substantial acquisition and connected transaction for the Company and involve the application
for the Whitewash Waiver, the Company is required to despatch the circular to the Shareholders on or
before 23 February 2005, being the date 21 days from the date of this announcement according to Rules
14.38 and 14A .49 of the Listing Rules, and Rule 8.2 of the Takeovers Code.

With a view to giving the Shareholders the most up-to-date financial information on the Anglo Alliance
Group, the accountants’ reports on Orient Ventures, Anglo Alliance, Hao Ge, the Media Company and
JiCheng will include financial information up to 31 December 2004. The reporting accountants have indicated
that the audit work in connection with the preparation of the accountants’ reports cannot be completed in
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- time for inclusion in the Company’s circular if such circular were to be despatched within 21 days of the
* date of this announcement. After considering the tentative audit timetable, applications have been made by
the Company to the Stock Exchange and the SFC to extend the deadline for the despatch of the circular to
31 March 2005.

Shareholders should note that each of the Deed and the UHL SP Agreement, each of which is subject
to a number of conditions precedent, may or may not be completed. Shareholders are reminded to
exercise caution when dealing in the securities of the Company.

As at the date of this announcement, the board of directors of the Company comprises Mr. Ko (Chairman
and executive Director), Mr. Tsoi Tong Hoo Tony (executive Director), Mr. Cheong Chow Yin (non-
executive Director), Mr. Yuen Kin, Mr. Wilton Timothy Carr Ingram and Dr. Wong Yau Kar, David (each
of whom is an independent non-executive Director). It is proposed that Mr. Dong Ping will be appointed as
an executive Director of the Company after completion of the UHL SP Agreement.

Trading in the Shares was suspended from 9:30 a.m. on 20 December 2004 at the request of the Company
pending the issue of this announcement and an application has been made to the Stock Exchange for the
resumption of trading of the Shares from 9:30 a.m. on 3 February 2005.

DEFINITIONS

In this announcement, unless the context requires otherwise, the following terms have the meanings as set
out below:

“Anglo Alliance” : Anglo Alliance Co., Ltd., a company incorporated in the British Virgin Islands
with limited liability

“Anglo Alliance Group” : the group of companies comprising Anglo Alliance and its subsidiary and
associated companies upon completion of the Deed

“associates” : has the meaning ascribed thereto under the Listing Rules
“Beijing Hua Yi Union” : JbEZEEEHHE XL HE L EH R 7 (Beijing Hua Yi Union Cultural Media

Investment Company Limited*), being an entity owned as to 50% by the
Vendor and 50% by an independent third party who is not a connected person
of the Company and is not a concert party of Mr. Ko as at the date of this
announcement

“Company” : Universal Holdings Limited, a company incorporated in the Cayman Islands
with limited liability, the ordinary shares of which are listed on the main
board of the Stock Exchange

“Companies Law” : the Companies Law, Chapter 22 (Laws of 1961, as consolidated and revised)
of the Cayman Islands

“connected person(s)” . has the meaning ascribed thereto under the Listing Rules

“Consideration Shares” : new Shares to be issued by the Company in settlement of part of the
consideration payable under the UHL SP Agreement and the Deed

“Convertible Note” : the loan note to be issued by the Company with an aggregate principal amount
of HK$287,318,027 to settle part of the consideration under the UHL SP
Agreement
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“Deed”

“Directors”

“EGM’!

“Executive”
‘iGroup’7

“Hao Ge”

“Independent
Shareholders”

“Investment Agreement”

“JiCheng”

“Listing Rules”

“Media Company”
“Mobile Phone TV JV”
“Mr. Ko”

“Orient Ventures”
“Option”

“PRC”

the deed dated 2 February 2005 for the conditional sale and purchase of the
entire issued share capital of Anglo Alliance and assignment of shareholder’s
loan entered into between the Vendor, Orient Ventures, Mr. Ko and the
Company

the directors of the Company

the extraordinary general meeting to be convened and held by the Company
for seeking approvals from the Shareholders and the Independent Shareholders
(as the case may be) for the various transactions contemplated under the UHL
SP Agreement and the Whitewash Waiver

the Executive Director of the Corporate Finance Division of the SFC or any
delegate of the Executive Director

the Company and its subsidiaries

A6 2% i WAt 2 0 fk R4 & (Beijing Hao Ge Sheng Shi Film & TV
Culture Co, Ltd.*), a company incorporated in the PRC (as at the date of this
announcement) and will be reorganised into a sino foreign joint venture

Shareholders, other than Mr. Ko and his associates and concert parties, who
are not involved or interested in the transactions contemplated under the Deed
and the UHL SP Agreement

the agreement entered into on 16 December 2004 by the Media Company with
third parties, who are independent of the Company and any of its connected
persons, and the Vendor and his associates and are not concert parties of Mr.
Ko, in respect of the proposed investment in JiCheng (as amended by a
supplemental agreement entered into on 1 February 2005)

I EAEEHEEREREMRAF (Beijing BeiGuang Media JiCheng
Television Co., Ltd.*), a company incorporated in the PRC

the Rules Governing the Listing of Securities on the Stock Exchange

A6 4R F A H I b B R A F) (Asian Union Film and Media*), a company
incorporated in the PRC

a joint venture proposed to be established in the PRC to engage in mobile
phone television business

Mr. Ko Chun Shun, Johnson, being the Chairman of the board of Directors
and the controlling Shareholder, who together with his concert parties holds a
total of approximately 31.12% direct and indirect interests in the Company

Orient Ventures Limited, a company wholly-owned by Mr. Ko

an option to be granted by Beijing Hua Yi Union to Anglo Alliance to acquire
the remaining interests of no less than 2% to no more than 20% in Hao Ge

The People’s Republic of China, excluding Hong Kong for the purpose of this
announcement
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“Reorganisation” : the proposed reorganisation of the Anglo Alliance Group pursuant to the
Deed as summarized in the paragraph headed “Information on the Anglo
Alliance Group” above in this announcement

“SFC” : Securities and Futures Commission

“Share(s)” : ordinary share(s) of HK$0.01 each in the share capital of the Company
“Shareholders” : holders of Shares

“Stock Exchange” : The Stock Exchange of Hong Kong Limited

“Takeovers Code” : the Code on Takeovers and Mergers

“Target Profit” : HK$60 million net profit of the Anglo Alliance Group for the 12-month

period commencing from the completion date of the Deed in accordance with
the accounting policies of the Company and the generally accepted accounting
principles in Hong Kong

“UHL SP Agreement” : the conditional sale and purchase agreement dated 2 February 2005 entered
into between the Company and Mr. Ko, in relation to the acquisition of the
entire issued share capital of Orient Ventures and assignment of shareholder’s

loan
“Vendor” : Mr. Dong Ping
“Whitewash Waiver” : the waiver from the Executive pursuant to Note 1 of the Note on Dispensations

from Rule 26 of the Takeovers Code in respect of any obligation of Mr. Ko
and any parties acting in concert with him to make a general offer for all the
issued shares in the capital of the Company not already owned by Mr. Ko and
his parties acting in concert which might otherwise arise as a result of Mr. Ko
subscribing for the new Shares and/or exercising his conversion rights under
the Convertible Note under the terms of the UHL SP Agreement

“HKS$” : Hong Kong dollars, the lawful currency of Hong Kong

“RMB” : Renminbi, the lawful currency of the PRC (for the purpose of this
announcement HK$1.0 = RMB1.06)

* For identification purposes only

By Order of the Board
UNIVERSAL HOLDINGS LIMITED
Johnson Ko Chun Shun
Chairman

Hong Kong, 2 February 2005

The Directors jointly and severally accept full responsibility for the accuracy of the information contained
in this announcement and confirm, having made all reasonable inquiries that to the best of their knowledge,
opinions expressed in this announcement have been arrived at after due and careful consideration and there
are no other facts not contained in this announcement, the omission of which would make any statement in
this announcement misleading.

Please also refer to the published version of this announcement in the China Daily.
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UNIVERSAL HOLD<00419> - Unusual price & volume movements

The Stock Exchange has received a message from Universal Holdings Limited
which is reproduced as follows: -

"This statement is made at the request of The Stock Exchange of Hong Kong
Limited.

We have noted the recent increase in the price and the trading volume of
the shares of the Company and wishes to state that we are not aware of any
reasons for such movements.

Save for the announcement of the Company dated 2 February 2005, We confirm
that there are no negotiations or agreements relating to intended
acquisitions or realizations which are discloseable under rule 13.23,
neither is the Board aware of any matter discloseable under the general
obligation impcsed by rule 13.09, which is or may be of a price-sensitive
nature.

Made by the order of the Board of Universal Holdings Limited, the
directors of which individually and jointly accept responsibility for the
accuracy of this statement.

As at the date hereof, the Board comprises Mr. Ko Chun Shun Johnson as
Chairman, Mr. Tsoi Tong Hoo Tony as executive director, Mr. Cheong Chow

Yin as non-executive director and Mr. Yuen Kin, Mr. Wilton Timothy Carr
Ingram and Dr. Wong Yau Kar David as independent non-executive directors.

For and on behalf of
Universal Holdings Limited

Jason Chan
Company Secretary

3 February, 2005"

http:/fwww.hkex.com.hk/istedco/listconews/sehk/20050203/LTN20050203060.HTM 2005/71
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Investment Service Centre
Listed Companies Information

UNIVERSAL HOLD<00419> - Unusual volume movement

The Stock Exchange has received a message from Universal Holdings Limited
which is reproduced as follows:-

"This statement is made at the request of The Stock Exchange of Hong Kong
Limited.

We have noted the recent increase in the trading volume of the shares of
the Company and wishes to state that we are not aware of any reasons for
such increase.

Save for the announcement cf the Company dated 2 February 2005, we confirm
that there are no negotiations or agreements relating to intended
acquisitions or realizations which are discloseable under rule 13.23,
neither is the Board aware of any matter discloseable under the general
obligation imposed by rule 13.09, which is or may be of a price-sensitive
nature.

Made by the order of the Board of Universal Holdings Limited, the
directors of which individually and jointly accept responsibility for the
accuracy of this statement,

As at the date herecf, the Board comprises Mr. Ko Chun Shun Johnson as
Chairman, Mr. Tsoili Tong Hoo Tony as executive director, Mr. Cheong Chow

Yin as non-executive director and Mr. Yuen Kin, Mr. Wilton Timothy Carr
Ingram and Dr. Wong Yau Kar David as independent non-executive directors.

For and on behalf of
Universal Holdings Limited

Jason Chan
Company Secretary

4 February, 2005"

http://www.hkex.com.hk/listedco/listconews/sehk/20050204/LTN20050204093. HTM 2005/7/1



The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this announcement,
makes no representation as to its accuracy or completeness and expressly disclaims any liability whatsoever
for any loss howsoever arising from or in reliance upon the whole or any part of the contents of this
announcement.

UNIVERSAL HOLDINGS LIMITED
EAERAERAA

(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 419)

ANNOUNCEMENT

This announcement is made at the request of The Stock Exchange of Hong Kong Limited (the “Stock
Exchange”). The directors (the “Directors”) of Universal Holdings Limited (the “Company”) have noted
the recent increase in the price and the trading volume of the ordinary shares of the Company and wish to
state that they are not aware of any reasons for such movements.

The Company is considering the possibility of an equity fund raising. No terms or time table have been
fixed at the moment and no decision as to whether or not to proceed with any equity fund raising has
been made. Such equity fund raising may or may not proceed. A further announcement will be made by
the Company as and when required. Save for the announcement of the Company dated 2 February 2005,
the Directors confirm that there are no negotiations or agreements relating to intended acquisitions or
realizations which are discloseable under Rule 13.23 of the Rules Governing the Listing of Securities on
the Stock Exchange (the *“Listing Rules”), neither are the Directors aware of any matter discloseable
under the general obligation imposed by Rule 13.09 of the Listing Rules, which is or may be of a price-
sensitive nature.

Made by the order of the board of directors of the Company, the Directors individually and jointly accept
responsibility for the accuracy of this announcement.

As at the date hereof, the Directors are Mr. Ko Chun Shun Johnson as Chairman, Mr. Tsoi Tong Hoo
Tony as executive director, Mr. Cheong Chow Yin as non-executive director and Mr. Yuen Kin, Mr.
Wilton Timothy Carr Ingram and Dr. Wong Yau Kar David as independent non-executive directors.

By Order of the Board
UNIVERSAL HOLDINGS LIMITED
Ko Chun Shun, Johnson
Chairman

Hong Kong, 15 February 2005

The Directors jointly and severally accept full responsibility for the accuracy of the information contained
in this announcement and confirm, having made all reasonable inquiries that to the best of their knowledge,
opinions expressed in this announcement have been arrived at after due and careful consideration and
there are no other facts not contained in this announcement, the omission of which would make any
statement in this announcement misleading.

Please also refer to the published version of this announcement in the China Daily.
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UNIVERSAL HOLD<00419> - Unusual Veolume Movement r' ;ff NON S

The Stock Exchange has received a message from Universal Holdings -
Limited which is reproduced as follows:-

"This statement is made at the request of The Stock Exchange of Hong Kong
Limited.

We have noted the recent increase in the trading volume of the shares of
the Company and wishes to state that we are not aware of any reasons for
such increase.

Save for the announcement of the Company dated 15 February 2005, We
confirm that there are no negotiations or agreements relating to intended
acquisitions or realizations which are disclcoseable under rule 13.23,
neither is the Board aware of any matter discloseable under the general
obligation imposed by rule 13.02, which is or may be of a price-sensitive
nature.

Made by the order of the Board of Universal Holdings Limited, the
directors of which individually and jointly accept responsibility for the
accuracy of this statement.

hs at the date hereof, the Board comprises Mr., Ko Chun Shun Johnson as
Chairman, Mr. Tsoi Tong Hoo Tony as executive director, Mr. Cheong Chow

Yin as non-executive director and Mr. Yuen Kin, Mr. Wilton Timothy Carr
Ingram and Dr. Wong Yau Kar David as independent non-executive directors.

For and on behalf of
Universal Holdings Limited

Jason Chan
Company Secretary

16 February 2005"

http://www .hkex.com.hk/listedco/listconews/sehk/20050217/LTN20050217048 HTM 2005/711
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UNIVERSAL HOLD<00419> - Suspension of Trading ' 4
R T T

At the request of Universal Holdings Limited”(the "Company"), trading in

its shares has been suspended with effect from 9:30 a.m. today (21/2/2005)

pending for the release of an announcement in relation to the placement of

new shares of the Company.

http://www.hkex.com.hk/listedco/listconews/sehk/20050221/LTN20050221055.HTM 2005/7/1
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The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this announcement,
makes no representation as to its accuracy or completeness and expressly disclaims any liability whatsoever
.for any loss howsoever arising from or in reliance upon the whole or any part of the contents of this
announcement.

This announcement is solely for the purpose of providing shareholders of the Company withiicertain
information in relation to the Placing and the Subscription and does not constitute an mvzratlon or offer

to acquire or subscribe for securities. ";‘;;’.“_ ~\ a N
s 2 2
.‘,’3' X »,"l(-\
UNIVERSAL HOLDINGS LIMITED Y
(incorporated in the Cayman Islands with limited liability) <?
(Stock Code: 419) RN

PLACING OF EXISTING SHARES
AND o
SUBSCRIPTION OF NEW SHARES

Placing Agent

&5

Goldbond Securities Limited

On 22 February 20035, the Placing and Subscription Agreement was entered into between the Company,
the Vendors and the Placing Agent, pursuant to which, the Placing Agent has agreed to place, on a
reasonable effort basis, up to 654,850,000 existing Shares held by the Vendors at the Placing Price of
HK$0.12 per Share, and the Vendors will thereafter subscribe for such number of new Shares equal to
the number of Shares sold by them respectively under the Placing at the Subscription Price of HK$0.12
per Share. The Placing is unconditional. The Subscription is conditional upon the completion of the
Placing and the granting of the approval by the Stock Exchange for the listing of and permission to
deal in that portion of the Subscription Shares. Application will be made to the Listing Committee of
the Stock Exchange for the listing of and permission to deal in the Subscription Shares.

The gross proceeds from the Subscription are estimated to be not more than HK$78,582,000, and after
deducting all relevant expenses in relation to the Placing and the Subscription, the net proceeds from
the Subscription are estimated to be not more than HK$76,500,000. It is the intention of the Directors
to use such net proceeds for general working capital of the Group.

The Company refers to the Announcement in relation to, among other things, the UHL SP Agreement
and the Whitewash Waiver. As stated in the Announcement, completion of the UHL SP Agreement is
conditional on, among other things, granting of the Whitewash Waiver by the Executive, which condition
is not capable of waiver by any parties to the UHL SP Agreement. Accordingly, if the Placing takes
place and the Subscription does not, then the Executive will not grant the Whitewash Waiver and
the UHL SP Agreement and the transactions contemplated thereunder will not proceed.

Trading in the Shares was suspended at the request of the Company with effect from 9:30 a.m. on 21
February 2005 pending the release of this announcement. An application has been made by the Company
to the Stock Exchange for the trading in the Shares to resume from 9:30 a.m. on 24 February 2005
following the publication of this announcement.




'THE PLACING AND SUBSCRIPTION AGREEMENT

‘Date
The Placing

Vendors

Placing Agent

Placees

Placing price

Placing commission :

Number of Placing
Shares

Completion of the Placing

22 February 2005

(1) Kwan Wing Holdings Limited (“Kwan Wing”), a company wholly owned
by Mr. Ko; and

(2) Techral Holdings Limited (“Techral”), a subsidiary of Kwan Wing which
Mr. Ko has an approximately 96% beneficial interest in Techral.

Goldbond Securities Limited. Goldbond Securities Limited and its ultimate
beneficial owners are not connected persons of the Company and are
independent of and not connected with the Company and its connected persons,
agreed to place, on a reasonable effort basis, the Placing Shares pursuant to
the Placing and Subscription Agreement.

Not less than six placees (which will be individuals, corporate and/or
institutional investors) who together with their ultimate beneficiaries (i) are
not connected persons of the Company and are independent of and not
connected with the Company and its connected persons and (ii) are not parties
acting in concert with the Vendors (within the meaning of the Takeovers
Code).

HK$0.12 per Share, which was determined after arm’s length negotiation
between the Vendors and the Placing Agent and represents (i) a discount of
approximately 17.8% to the closing price per Share of HK$0.146 on 18
February 2005, being the day immediately prior to the suspension of trading
in the Shares on the Stock Exchange; and (ii) a discount of approximately
14.9% to the average closing price per Share of approximately HK$0.141 for
the last five trading days up to and including 18 February 2005.

2.5% of the amount equal to the Placing Price multiplied by the number of
Placing Shares placed by the Placing Agent.

up to 654,850,000 Shares (as to up to 224,850,000 Shares by Kwan Wing
and as to up to 430,000,000 Shares by Techral), representing approximately
20.0% of the existing issued share capital of the Company and approximately
16.7% of the issued share capital of the Company as enlarged by the
Subscription.

The Placing is unconditional and completion shall take place on 28 February 2005.

The Vendors shall bear all the costs and expenses in relation to the Placing and if the Subscription
proceeds with completion, the Company shall reimburse all the costs and expenses incurred in relation to
the Placing and the Subscription.

N



The Subscription
Issuer : The Company
Subscribers : (1) Kwan Wing; and

(2) Techral.

Subscription Price HKS$0.12 per Subscription Share

Number of : up to 654,850,000 Shares (as to up to 224,850,000 Shares by Kwan Wing and
Subscription as to up to 430,000,000 Shares by Techral). The number of Share to be
Shares subscribed by Kwan Wing and Techral shall be equal to the number of Shares

sold by them respectively under the Placing.

General mandate : The Subscription Shares will be allotted and issued pursuant to the general
to issue the mandate granted to the Directors at the annual general meeting of the Company
Subscription held on 30 June 2004 pursuant to which the Directors are authorised to allot
Shares and issue up to 20% of the issued share capital of the Company as at the date

of passing of the resolution approving the said general mandate.

Ranking : The Subscription Shares, when fully paid for and issued, will rank pari passu
in all respects among themselves and with the other Shares in issue on the
date of allotment of the Subscription Shares pursuant to the Placing and
Subscription Agreement.

Conditions and completion of the Subscription
Completion of the Subscription is conditional upon fulfillment of the following conditions:
(1) completion of the Placing; and

(i1) granting of the approval by the Stock Exchange for the listing of and permission to deal in such
number of the Subscription Shares to be subscribed under the Subscription.

Completion of the Subscription shall take place on the next Business Day after the fulfillment of the
conditions set out above, provided that such date shall fall within 14 days after the date of the Placing
and Subscription Agreement.

If the conditions set out above are not fulfilled within 14 days after the date of the Placing and Subscription
Agreement, the Subscription will lapse. The Company shall bear all the costs and expenses in relation to
the Subscription.

Application will be made to the Listing Committee of the Stock Exchange for the listing of and permission
to deal in the Subscription Shares.



THE UHL SP AGREEMENT AND THE WHITEWASH WAIVER

‘The Company refers to the Announcement in relation to, among other things, the UHL SP Agreement and
the Whitewash Waiver. Whilst the Placing is unconditional, completion of the Subscription is on the other
hand subject to a condition in addition to the condition of the completion of the Placing (as stated above),
which may or may not be satisfied. Accordingly, there is a risk that the Placing may proceed without the
Subscription being completed. Pursuant to Schedule VI to the Takeovers Code, the Executive will not
normally grant the Whitewash Waiver if, without the consent of the Executive, any acquisitions or
disposals of voting rights are made by any of Mr. Ko and his concert parties (including the Vendors) in
the period between the Announcement and the extraordinary general meeting of the Company to be held
for approving, among other things, the UHL SP Agreement and the transactions contemplated thereunder.
If the Subscription does not complete, the Placing will be a disposal of voting rights and will constitute a
disqualifying transaction under paragraph 3(b) of Schedule VI to the Takeovers Code and the Whitewash
Waiver will not be granted by the Executive. As stated in the Announcement, completion of the UHL SP
Agreement is conditional on, among other things, granting of the Whitewash Waiver by the Executive,
which condition is not capable of waiver by any parties to the UHL SP Agreement. Accordingly, if the
Placing takes place and the Subscription does not, then the Executive will not grant the Whitewash
Waiver and the UHL SP Agreement and the transactions contemplated thereunder will not proceed.

EFFECTS OF THE PLACING AND THE SUBSCRIPTION

Effects on the shareholding structure of the Company pursuant to the Placing and the Subscription are as
follows:

Immediately
after the Placing,
Immediately the Subscription,
after the Placing, completion of the
Immediately the Subscription, UHL SP Agreement
after the Immediately and completion and assuming
Placing but before after the Placing of the UHL full conversion of the
Existing shareholding the Subscription and the Subscription SP Agreement Convertible Note (Note)
Number of Number of Number of Number of Number of
Shares % Shares % Shares % Shares % Shares %
Mr. Ko and his
concerted
parties 1,019,077,150  3L.1% 364,227,150 11.1%  1,019,077,150  25.9%  4,005,643,021 42.0%  9929,281,232  63.9%
Vendor to
the UHL
SP Agreement - - - — - — 2,700,000,000 27.9%  2,700,000,000 17.4%
Placees — — 654,850,000  20.0% 654,850,000  16.7% 654,850,000  6.8% 654,850,000  4.2%
Public 2,255,216,007  68.9%  2,255,216,007 68.9%  2,255.216,007 574%  2,255,216,007 233%  2,255216,007 14.5%
Total 3,274,293,157 100.0%  3,274,293,157 100.0%  3,929,143,157 100.0%  9,675,714,028 100.0% 15,539,347,239 100.0%

Note: Based on the initial conversion price of HK$0.049 per Share.
—_ 4



Based on the shareholding structure of the Company as at the date of this announcement and the terms of
the Deed, the UHL SP Agreement, the Convertible Note and the Placing and Subscription Agreement, the
shareholding percentage held by the public shareholders of the Company would fall to approximately
18.7% of the issued share capital as enlarged by the issue of the Subscription Shares and immediately
upon conversion of the Convertible Note in full, which will be less than the minimum of 25% public float
required under the Listing Rules. As stated in the Announcement, Mr. Ko has undertaken to the Company
and the Stock Exchange that he will not exercise any of the Convertible Note so as to cause the public
float of the Company to fall below the required minimum level under the Listing Rules at any time.

The Stock Exchange has indicated that, should the UHL SP Agreement be completed, it will closely
monitor the trading in the Shares if less than 25% of the issued Shares are held by the public. If the Stock
Exchange believes that a false market exists or may exist in the Shares or there are too few Shares in
public hands to maintain an orderly market, then it will consider exercising its discretion to suspend
trading in the Shares.

REASONS FOR THE PLACING AND THE SUBSCRIPTION AND USE OF
PROCEEDS

In view of the market conditions, the Directors consider that the Placing and the Subscription represent a
good opportunity to raise capital to strengthen the working capital position of the Group and to broaden
the shareholders base and capital base of the Company. The Directors are of the view that the terms of the
Placing and Subscription Agreement are fair and reasonable and in the interest of the shareholders of the
Company.

The gross proceeds from the Subscription are estimated to be not more than HK$78,582,000, and after
deducting all relevant expenses in relation to the Placing and the Subscription (including but not limited
to placing commission, stamp duty, brokerage, trading fees and legal fee), the net proceeds from the
Subscription are estimated to be not more than HK$76,500,000. It is the intention of the Directors to use
such net proceeds for general working capital of the Group.

FUND RAISING ACTIVITIES OF THE COMPANY FOR THE 12 MONTHS
BEFORE THE DATE OF THIS ANNOUNCEMENT

Within the 12 months before the date of this announcement, the Company did not have any fund raising
activities.

GENERAL

Trading in the Shares was suspended at the request of the Company with effect from 9:30 a.m. on 21
February 2005 pending the release of this announcement. An application has been made by the Company
to the Stock Exchange for the trading in the Shares to resume from 9:30 a.m. on 24 February 2005
following the publication of this announcement.

As at the date of this announcement, the Board comprises Mr. Ko (Chairman and executive Director), Mr.
Tsoi Tong Hoo Tony (executive Director), Mr. Cheong Chow Yin (non-executive Director), Mr. Yuen Kin,
Mr. Wilton Timothy Carr Ingram and Dr. Wong Yau Kar, David (independent non-executive Directors).



DEFINITIONS
:“Announcement”
“Board”

“Business Day”

“Company”

[ bE
concert party

“connected person(s)”

“Convertible Note”

C‘Deed”

“Directors”

“Executive”

“Group”

“Mr. Ko”

“Listing Rules”

“Placing Agent”

“Placing and Subscription
Agreement”

“Placing Price”

the announcement of the Company dated 2 February 2005
the board of Directors

any day (other than Saturdays) on which licensed banks in Hong Kong are
generally open for business

Universal Holdings Limited, a company incorporated in the Cayman Islands
with limited liability and the Shares of which are listed on the Stock
Exchange

has the same meaning as ascribed to it under the Takeovers Code
has the same meaning as ascribed to it under the Listing Rules

the loan note to be issued by the Company with an aggregate principal
amount of HK$287,318,027 to settle part of the consideration under the
UHL SP Agreement; details of which have been set out in the Announcement

the deed dated 2 February 2005 for the conditional sale and purchase of
the entire issued share capital of Anglo Alliance Co., Ltd. and assignment
of shareholder’s loan entered into between Mr. Dong Ping, Orient Ventures
Limited, Mr. Ko and the Company; details of which have been set out in
the Announcement

director(s) of the Company

the Executive Director of the Corporate Finance Division of The Securities
and Futures Commission of Hong Kong or any of his/her delegates

the Company and its subsidiaries

Mr. Ko Chun Shun, Johnson, chairman and executive director of the
Company

the Rules Governing the Listing of Securities on the Stock Exchange

Goldbond Securities Limited, which is a licensed corporation for Type 1
regulated activity (dealing in securities) and Type 4 regulated activity
(advising on securities) under the Securities and Futures Ordinance (Chapter
571 of the Laws of Hong Kong) and the placing agent of the Placing

the placing, underwriting and subscription agreement dated 22 February
2005 entered into between the Company, the Vendors and the Placing Agent
in relation to the Placing and the Subscription

HK$0.12 per Placing Share-
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s
“Placing Shares” an aggregate of 654,850,000 existing Shares to be placed by the Placing
Agent under the Placing

“Share(s)” ordinary share(s) of HK$0.01 each in the issued share capital of the
Company

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Subscription” the subscription for the Subscription Shares by the Vendors pursuant to the

Placing and Subscription Agreement
“Subscription Price” HK$0.12 per Placing Share

“Subscription Shares” an aggregate of 654,850,000 new Shares to be subscribed by the Vendors
under the Subscription

“Takeovers Code” the Hong Kong Code on Takeovers and Mergers;

“UHL SP Agreement” the conditional sale and purchase agreement dated 2 February 2005 and
entered into between the Company and Mr. Ko, in relation to the acquisition
of the entire issued share capital of Orient Ventures Limited (a company
wholly owned by Mr. Ko) and assignment of relevant shareholder’s loan;
details of which have been set out in the Announcement

“Vendors” , Kwan Wing Holdings Limited and Techral Holdings Limited
“Whitewash Waiver” has the same meaning as defined in the Announcement
“HK$” Hong Kong dollars, the lawful currency of Hong Kong

By Order of the Board
UNIVERSAL HOLDINGS LIMITED
Johnson Ko Chun Shun
Chairman

23 February 2005, Hong Kong

The Directors jointly and severally accept full responsibility for the accuracy of the information contained
in this announcement and confirm, having made all reasonable inquiries that to the best of their knowledge,
opinions expressed in this announcement have been arrived at after due and careful consideration and
there are no other facts not contained in this announcement, the omission of which would make any
statement in this announcement misleading.

Please also refer to the published version of this announcement in the China Daily.
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UNIVERSAL HOLD<00419> - Unusual volume movement

The Stock Exchange has received a message from Universal Holdings
Limited which is reproduced as follows:-

"This statement is made at the request of The Stock Exchange of Hong Kong
Limited.

We have noted the recent increase in the trading volume of the shares of
the Company and wish to state that we are not aware of any reasons for
such increase.

Save for the announcement of the Company dated 23 February 2005, We
confirm that there are no negotiations or agreements relating to intended
acquisitions or realizations which are discloseable under rule 13.23,
neither is the Board aware of any matter discloseable under the general
obligation imposed by rule 13.09, which is or may be of a price-sensitive
nature.

Made by the order of the Board of Universal Holdings Limited, the
directors of which individually and jointly accept responsibility for the
accuracy of this statement.

As at the date hereof, the Board comprises Mr. Ko Chun Shun Johnson as
Chairman, Mr. Tsoi Tong Hoo Tony as executive director, Mr. Cheong Chow

Yin as non-executive director and Mr. Yuen Kin, Mr. Wilton Timothy Carr
Ingram and Dr. Wong Yau Kar David as independent non-executive directors.

For and on behalf of
Universal Holdings Limited

Jason Chan
Company Secretary

24 February 2005"

http://www.hkex.com.hk/listedco/listconews/sehk/20050225/LTN20050225048 HTM 2005/711
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UNIVERSAL HOLD<0041%> - Unusual volume movement

The Stock Exchange has received a message from Universal Holdings
Limited which is reproduced as follows:-

"This statement is made at the request of The Stock Exchange of Hong Kong
Limited.

We have noted the recent increase in the trading volume of the shares of
the Company and wish to state that we are not aware of any reasons for
such increase.

We confirm that there are no negotiations or agreements relating to
intended acqguisitions or realizations which are discloseable under rule
13.23, neither is the Board aware of any matter discloseable under the
general obligation imposed by rule 13.09, which is or may be of a price-
sensitive nature.

Made by the order of the Board of Universal Holdings Limited, the
directors of which individually and jointly accept responsibility for the
accuracy of this statement.

As at the date hereof, the Board comprises Mr. Ko Chun Shun Johnson as
Chairman, Mr. Tsoi Tong Hoo Tony as executive director, Mr. Cheong Chow

Yin as non-executive director and Mr. Yuen Kin, Mr. Wilton Timothy Carr
Ingram and Dr. Wong Yau Kar David as independent non-executive directors.

For and on behalf of
Universal Holdings Limited

Jason Chan
Company Secretary

11 Marxrch 2005"

http://www.hkex.com.hk/listedco/listconews/sehk/20050311/LTN20050311083. HTM 2005/7/1
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APPOINTMENT OF EXECUTIVE DIRECTOR  * *°
AND RIS
REDESIGNATION OF DIRECTOR

The board of directors of Universal Holdings Limited (the “Company”) is pleased to announced that Mr.
Shen Ka Yip, Timothy has been appointed as Executive Director and the Acting Chief Executive Officer
of the Company with effect from 14 March 2005. On the same date, Mr. Tsoi Tong Hoo has resigned as
Managing Director of the Company but remains as a Non-executive Director of the Company.

Mr. Shen Ka Yip, Timothy, aged 43, graduated from the University of Alberta, Canada and holds his
MBA Degree from the Simon Fraser University, Canada. Mr. Shen has over 20 years of extensive
experience in accounting, corporate finance, investment as well as mergers and acquisition advisory in
various reputable enterprises such as Merrill Lynch, Coopers and Lybrand. He was the Deputy General
Manager — Corporate Finance of China Merchants Holdings International, a company listed on the main
board of the Stock Exchange of Hong Kong Limited (“Stock Exchange”) for the past 3 years. He is
currently a member of the American Institute of the Certified Public Accountants, a fellow member of the
Hong Kong Institute of Certified Public Accountants, a member of the Financial Planners Standards
Council of Canada, an executive committee member of the Hong Kong Venture Capital and Private
Equity Association, a senior member of the Hong Kong Association of Corporate Treasurers, the Director
of the IRAA (Investor Relations Association Asia).

Mr. Tsoi Tong Hoo, Tony, aged 40, graduated from the Ivey Business School of the University of Western
Ontario, Canada with an Honors Business Administration degree. He has been a Chartered Financial
Analyst since 1989, and has extensive experience in the areas of investment research, investment banking
and corporate management. Mr. Tsoi is a member of Dual Filing Advisory Group of the Securities and
Futures Commission, and a member of the Listing Committees of the GEM and Main Boards of the Stock
Exchange. Mr. Tsoi is an Executive Director of Varitronix International Limited, a company listed on the
main board of the Stock Exchange.

Both Mr. Shen and Mr. Tsoi are not appointed for a specific term and will be subject to retirement by
rotation and re-election at the annual general meeting of the Company in accordance with the provisions
of the Articles of Association of the Company.

Each of Mr. Shen and Mr. Tsoi shall receive a monthly basic remuneration of HK$10,000 plus a
discretionary payment determined by the Board from time to time by reference to each of their contributions
to the Group.

Both Mr. Shen and Mr. Tsoi do not hold any interests in the share capital of the Company within the
meaning of Part XV of the Securities and Futures Ordinance and do not have any relationship with any
directors, senior management or substantial or controlling shareholders of the Company.

There are no other matters in respect of the appointment and re-designation of directors that need to be
brought to the attention of the shareholders of the Company.



»
*As at the date of this announcement, Mr. Ko Chun Shun Johnson is the Chairman and Executive Director
of the Company, Mr. Shen Ka Yip, Timothy is the Executive Director, Mr. Tsoi Tong Hoo, Tony and Mr.
Cheong Chow Yin are the Non-executive Directors, Mr. Wilton Timothy Carr Ingram, Dr. Wong Yau Kar
and Mr. Yuen Kin are the Independent Non-executive Directors of the Company.

By Order of the Board
UNIVERSAL HOLDINGS LIMITED
Jason Chan
Company Secretary

14 March 2005

Please also refer to the published version of this announcement in the China Daily.
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VERY SUBSTANTIAL ACQUISITION AND CONNECTED TRANSACTIONS
RELATING TO PROPOSED ACQUISITION OF ANGLO ALLIANCE WHICH
INVOLVES ISSUE OF NEW SHARES AND CONVERTIBLE NOTE AND
APPLICATION FOR WHITEWASH WAIVER

The despatch of the circular to the Shareholders regarding the very substantial acquisition and connected
transactions relating to the proposed acquisition of Anglo Alliance which involves issue of new Shares
and Convertible Note and application for Whitewash Waiver will be further postponed. It is currently
expected that the circular will be despatched on or before 22 April 2005.

The board of Directors refers to the announcement of the Company dated 2 February 2005 (the
“Announcement”) regarding the very substantial acquisition and connected transactions relating to the
proposed acquisition of Anglo Alliance which involves issue of new Shares and the Convertible Note and
application for the Whitewash Waiver (the “Transaction”). Capitalised terms used in this announcement
have the same meanings as defined in the Announcement.

As set out in the Announcement, it was originally expected that the circular regarding the Transaction
(the “Circular”), which will set out, among other things, the accountants’ reports on Orient Ventures,
Anglo Alliance, Hao Ge, the Media Company and JiCheng and the reports on the Target Profit, would be
despatched on or before 31 March 2005.

It was set out in the Announcement that the Media Company had entered into the Investment Agreement
to subscribe for a 30% equity interest in JiCheng for a total consideration of RMB30 million. The
Company has been informed by the Vendor that Beijing Bei Guang Media Mobile Phone Television Co.,
Ltd and Beijing RuiTe Audio Vision Trading Company (being the other parties to the Investment Agreement)
served a notice to the Media Company on 17 March 2005 to terminate the Investment Agreement for the
reasons that the parties were unable to reach a consensus on the future operational structure of JiCheng.
The Media Company has agreed to such termination. As the Investment Agreement has been terminated,
no accountants’ report on JiCheng will be included in the Circular as originally set out in the Announcement.
The terms of the acquisition of Orient Ventures under the UHL SP Agreement are not affected by the
termination of the Investment Agreement.



The reporting accountants of the Company are still awaiting certain documents or information to be

rprovided by the management of the Anglo Alliance Group in order to carry out their necessary audit work
for the preparation of the accountants’ reports on Orient Ventures, Anglo Alliance, Hao Ge, and the
Media Company which will include financial statements made up to 31 December 2004. In addition, the
Vendor, the Company and the consultant accountants of the Company are now finalizing the financial
projections of the Anglo Alliance Group in connection with the Target Profit. Additional time is required
by the consultant accountants and the financial adviser of the Company to review such information and
report on the Target Profit. Accordingly, the Company will not be able to despatch the Circular by 31
March 2005.

In view of the additional time required to prepare the necessary financial information, the Company has
applied to the Stock Exchange and the Securities and Futures Commission for a further extension of the
deadline for the despatch of the Circular to 22 April 2005. It is expected that the Circular will be
despatched on or before 22 April 2005.

As at the date of this announcement, the board of Directors comprises Mr. Ko (Chairman and executive
Director), Mr. Shen Ka Yip, Timothy (executive Director), Mr. Tsoi Tong Hoo Tony and Mr. Cheong
Chow Yin (each of whom is an non-executive Director), Mr. Yuen Kin, Mr. Wilton Timothy Carr Ingram
and Dr. Wong Yau Kar, David (each of whom is an independent non-executive Director).

By Order of the Board
UNIVERSAL HOLDINGS LIMITED
Chan Kam Kwan, Jason

Company Secretary
Hong Kong, 31 March 2005

The Directors jointly and severally accept full responsibility for the accuracy of the information contained
in this announcement and confirm, having made all reasonable inquiries that to the best of their knowledge,
opinions expressed in this announcement have been arrived at after due and careful consideration and
there are no other facts not contained in this announcement, the omission of which would make any
statement in this announcement misleading.

Please also refer to the published version of this announcement in the China Daily.
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UNIVERSAL HOLD<0041%9> - Unusual volume movement

The Stock Exchange has received a message from Universal Holdings
Limited which is reproduced as follows:-

"This statement is made at the request of The Stock Exchange of Hong Kong
Limited.

We have noted the recent increase in the trading volume of the shares of
the Company and wishes to state that we are not aware of any reasons for
such increase.

We confirm that there are no negotiations or agreements relating to
intended acquisitions or realizations which are discloseable under rule
13.23, neither is the Board aware of any matter discloseable under the
general obligation imposed by rule 13.09, which is or may be of a price-
sensitive nature.

Made by the order of the Board of Universal Holdings Limited, the
directors of which individually and jointly accept responsibility for the
accuracy of this statement.

As at the date hereof, the Board comprises Mr. Ko Chun Shun Johnson as
Chairman, Mr. Shen Ka Yip, Timothy as executive director, Mr. Tsoli Tong
Hoo and Mr. Cheong Chow Yin as non-executive director, Mr. Yuen Kin, Mr.
Wilton Timothy Carr Ingram and Dr. Wong Yau Kar David as independent non-
executive directors.

For and on behalf of
Universal Holdings Limited

Jason Chan
Company Secretary

14 April 2005"
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UNIVERSAL HOLD<00419> - Results Announcement

Universal Holdings Limited announced on 15/04/2005:

{stock code: 00419 )

Year end date: 31/12/2004
Currency: HKD

Auditors' Report: Unqualified

Turnover
Profit/(Loss) from Operations
Finance cost
Share of Profit/(Loss) of
Associates
Share of Profit/(Loss) of
Jointly Controlled Entities
Profit/(Loss) after Tax & MI
% Change over Last Period
EPS/(LPS)-Basic (in dollars)
-Diluted (in dollars)
Extraordinary (ETD) Gain/(Loss)
Profit/ (Loss) after ETD Items
Final Dividend
per Share
(Specify if with other
options)

B/C Dates for
Final Dividend
Payable Date
B/C Dates for (-)
General Meeting
Cther Distribution for
Current Period

B/C Dates for Other
Distribution

Remarks:

(1) Basis of preparation

These accounts have been prepared in accordance with accounting principles

(Audited )
Current

Period

from 01/01/2004
to 31/12/2004
('000 )
38,630

8,593

(2,563)

{14,869)

N/A

(9,931)

N/A %
(0.003)

N/A

N/A

(8,931)

Nil

N/A

N/A
N/A

N/A
N/A

N/A

(Audited )
Last
Corresponding
Periocd

from 01/01/2003
to 31/12/2003
('000 )
30,011

(27,706)

(4,634)

{37,511)

N/A
(70,046)

(0.024)
N/A
N/A
(70,04¢)
Nil

N/A

generally accepted in Hong Kong and comply with accounting standards
issued by the Hong Kong Institute of Certified Public Accountants ("

HKICPA").

except for short-term investments,

They have been prepared under the historical cost convention,
as further explained below.

The HKICPA has issued a number of new and revised Hong Kong Financial

Reporting Standards and Hong Kong Accounting Standards

("new HKFRSs")

which are effective for accounting periods beginning on or after 1lst
January 2005. The Group has not early adopted these new HKFRSs in the

financial statements for the year ended 31st December 2004.

http://www.hkex.com.hk/listedco/listconews/sehk/20050418/LTN20050418036.HTM

The Group has
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already commenced an assessment of the impact of these new HKFRSs but is
not yet in a position to state whether these new HKFRSs would have a
significant impact on its results of operations and financial position.

(2) Continuing operation/Discontinued operation

All the turnover and loss of the Group are derived from Continuing
Operation. The Group did not discontinue any of its operation in year
2004 and 2003.

(3) Dividends .

The directors do not recommend the payment of a dividend in respect of the
year ended 31st December 2004 (2003: HKS$NIL).

(4) Operating profit/(loss)

Operating profit/(loss) is stated after crediting and charging the
following:
Group
2004 2003
HK$'000 HK$'000
Crediting

Net other operating expenses including:

Net gain on dilution of interests in an associated company
14,289 11,503

Net gain on disposal of fixed assets 47 26

Write-back of provision for inventory 116 -

Write-back of provision for bad and doubtful debts

- 21,036
PRC VAT tax refund 323 -
Gain on redemption of preferred shares
- 5,793
Charging
Cost of inventories sold 18,049 17,013
Cost of services provided 2,407 3,966
Depreciation 425 3,457
Auditors' remuneration 495 450
Loss on disposal of subsidiaries 836 -
Staff costs (excluding directors' remuneration, note 10(a)):
Wages and salaries 2,099 1,502
Unutilised annual leave 19 -
Termination benefits 58 -
Contributions to defined contribution Mandatory Provident Fund:
Current year 73 71
Underprovided in prior year 57 : -
2,306 1,573
Operating lease rentals:
Land and buildings 703 1,324
Equipment - 416
703 1,740
Net other operating expenses including:
Amortisation of intangibles:
Goodwill 52 104
Development costs - 368
Write-off of development costs - 92
Write-off of inventories 112 -
Net other operating expenses including:
Provision for bad and doubtful debts - 298
Write-off of bad and doubtful debts 1,589 870

http://www.hkex.com.hk/listedco/listconews/sehk/20050418/LTN20050418036.HTM
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Net unrealised loss of short-term investments

- 3,946
Provigion for settlement of legal dispute
’ - 13,852
Exchange losses, net 124 -
(5) Loss per share

The calculation of the basic loss per share is based on the Group's loss
attributable to ordinary shareholders of HK$9,931,000 (2003: HKS$70,046,
000) and on the weighted average number of 3,274,293,157 (2003: 2,897,580
,828) ordinary shares in issue during the year.

No diluted loss per share is shown for the two years ended 31lst December
2004 and 2003 as the convertible preference shares outstanding had an
anti-dilutive effect on the basic loss per share for both years.

(€) Comparative Amounts

Certain comparative amounts have been reclassified to conform with the
current year presentation.
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The directors present the audited consolidated annual results of the Group fer the year ended 31st December
2004.

CONSOLIDATED PROFIT AND LOSS ACCOUNT
for the year ended 31st December 2004

2003

HK$’000

Turnover — continuing operation 30,011
Cost of sales (31,091) (24,567)
Gross profit 7,539 5,444
Other revenues 6,280 7,837
Marketing, selling and distribution costs (1,007) (1,233)
Administration expenses (16,564) (15,246)
Impairment loss on investment securities —_ (44,508)

Net gain on dilution of interest

in an associated company 14,289 11,503
Net other operating (expenses)/income (1,944) 8,497
Operating profit/(loss) 4 8,593 (27,706)
Finance costs (2,563) (4,634)
Share of losses of associated companies (14,869) (37,511)
Loss before taxation (8,839) (69,851)
Taxation S (1,092) (195)
Loss after taxation (9,931) (70,046)
Minority interests — —_
Loss attributable to shareholders (9,931) (70,046)
HK cents HK cents
Loss per share — basic 6 (0.30) (2.41)




Notes to the accounts:

1)

(2)

3

Basis of preparation

These accounts have been prepared in accordance with accounting principles generally accepted in Hong Kong
and comply with accounting standards issued by the Hong Kong Institute of Certified Public Accountants
(“HKICPA”). They have been prepared under the historical cost convention, except for short-term investments.

The Hong Kong Institute of Certified Public Accountants has issued a number of new and revised Hong Kong
Financial Reporting Standards and Hong Kong Accounting Standards {“new HKFRSs”) which are effective for
accounting periods beginning on or after st January 2005. The Group has not early adopted these new HKFRSs
in the financial statements for the year ended 31st December 2004. The Group has already commenced an
assessment of the impact of these new HKFRSs but is not yet in a position to state whether these new HKFRSs
would have a significant impact on its results of operations and financial position.

Results and dividends

The directors do not recommend the payment of a dividend in respect of the year ended 31st December 2004
(2003: Nil).

Segment information

Primary reporting format — business segments

The Group is organised into three main business segments:

) Home Audio — trading of home audio and video equipment and components;

(i1)  Telecommunications — provision of computer telephony integration engineering and IP related
services; and

(iii) Share Trading — securities trading.

There are no sales between the business segments.

2004
Tele- Share

Home Audio communications Trading Total

HK$000 HK$'000 HK$°000 HK$'000

Turnover 18,180 3,889 16,561 38,630
Segment results (3,092) (354)) 1,249 (2,197)

Write back unrealised loss of short-term investments 3,946
Write off of bad debts (1,589 )

Net gain on dilution of interests in an associated company 14,289
Loss on sale of subsidiaries (836 )
Impairment of investment in joint venture (2,468 )
Unallocated costs {2,552)

Operating profit 8,593



2003

Tele- Share
Home Audio communications Trading Total
HK$'000 HK3'000 HK$000 HK$000
Turnover 16,362 6,005 7,644 30,011
Segment results {790 (2,864 ) 4,056 402
Net unrealised loss of short-term investments (3,946)
Write back of provision of bad and doubtful debt 21,036
Impairment loss on investment securities (44,508 )
Net gain on dilution of interests in an associated company 11,503
Provision for bad debts (298)
Unallocated costs (11,895)
Operating loss (27,706 )
Secondary reporting format — geographical segments
The Group operates in two geographical areas:
@) Hong Kong Trading of home audio and video equipment and components and securities
trading; and
(ii)  Mainland China Provision of computer telephone integration engineering and IP related services.
There are no sales between the geographical segments.
Secondary reporting format — geographical segments
2004
Segment
Turnover results
HK§’000 HK$’000
Hong Kong 34,741 8,947
Mainland China 3,889 (354)
38,630
Operating profit 8,593

Hong Kong
Mainland China

Impairment loss on investment securities

Operating loss

2003
Segment
Turnover results
HK$°000 HK$'000
24,006 19,666
6,005 (2,864)
30,011 16,802
(44,508)
(27,706)



C))

Operating profit/(loss)

Operating profit/(loss) is stated after crediting and charging the following:

Crediting
Net other operating expenses including:

Net gain on dilution of interests in an associated company

Net gain on disposal of fixed assets

Write-back of provision for inventory

Write-back of provision for bad and doubtful debts
PRC VAT tax refund

Gain on redemption of preferred shares

Charging
Cost of inventories sold
Cost of services provided
Depreciation
Auditors’ remuneration
Loss on disposed of subsidiaries
Staff costs (excluding directors’ remuneration):
Wages and salaries
Unutilised annual leave
Termination benefits
Contributions to defined contribution
Mandatory Provident Fund:
Current year
Underprovided in prior year

Operating lease rentals:
Land and buildings
Equipment

Net other operating expenses including:
Amortisation of intangibles:
Goodwill
Development costs
Write-off of development costs
Write-off of inventories
Net other operating expenses including:
Provision for bad and doubtful debts
Write-off of bad and doubtful debts
Net unrealised loss of short-term investments
Provision for settlement of legal dispute
Exchange losses, net

Group
2004 2003
HK$’000 HK$’000
14,289 11,503
47 26
116 —
— 21,036
323 -
— 5,793
18,049 17,013
2,407 3,966
425 3,457
495 450
836 —
2,099 1,502
19 _
58 —
73 71
57 —
2,306 1,573
703 1,324
_ 416
703 1,740
52 104
—_ 368
— 92
112 —
— 298
1,589 870
— 3,946
— 13,852
124 —_




()

(6)

(7

Taxation

Hong Kong profits tax has been provided at the rate of 17.5% on the estimated assessable profit of the year
(2003: Nil), No overseas profits tax provision has been made in the accounts as the Group did not have any
assessable profit for the year (2003: Nil).

The taxation on the Group’s loss before taxation differs from the theoretical amount that would arise using the
taxation rate of the home country of the company as follows:

2004 2003
HK$’000 HK3’000
Loss before taxation (9,931) (69,851)
Calculated at a taxation rate of 17.5% (2003: 17.5%) (1,738) (12,224)
Effect of different rates in other countries 1,342 568
Income not subject to taxation (3,550) (53,053)
Expenses not deductible for taxation purposes 4,490 59,570
Unrecognised tax losses 548 5,139
Under-provision of taxation in prior year — 195
Taxation charge 1,092 195

No provision for deferred tax has been made in the accounts as the crystallisation of the net deferred tax asset in
the foreseeable future is uncertain.

Deferred income tax assets are not recognised for tax loss carry forwards to the extent that realisation of the
related tax benefit through the future taxable profits is not probable. As at 31st December 2004, the Group had
unrecognised tax losses of approximately HK$274,321,000 (2003: HK$294,276,000) to carry forward against
future taxable income, of which HK$16,452,000 of these tax losses will expire in 2009.

Loss per share

The calculation of the basic loss per share is based on the Group’s loss attributable to ordinary shareholders of
HK$9,931,000 (2003: HK$70,046,000) and on the wéighted average number of 3,274,293,157 (2003:
2,897,580,828) ordinary shares in issue during the year.

No diluted loss per share is shown for the two years ended 31st December 2004 and 2003 as the convertible
preference shares outstanding had an anti-dilutive effect on the basic loss per share for both years.

Comparative Amounts

Certain comparative amounts have been reclassified to conform with the current year presentation.

BUSINESS REVIEW

The Group’s results for the year was encouraging as there have been a number of positive changes in terms
of establishing the platform for a return to profitability in 2005. As continued from the prior year, the Group
significantly reduced its operating costs as a part of its business strategy and costs savings initiatives to
return the Group to operating profit position in 2004. However, this operating profit was not sufficient to
offset our portion of loss incurred by our associated company DVN (Holdings) Limited (“DVN”), a listed
company in Hong Kong. In February 2005, the Board refocused the Group’s strategy to enter the high
growth media business in China through the proposed acquisition of the Anglo Alliance Group. This
acquisition provides the Group the platform to expand its media business in China. While the Board and
management of UHL is not satisfied with the overall results in 2004, significant benefits from the Company’s
efforts have been generated which will lead to a positive results in 2005.
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For 2004, there has been a substantial reduction in the losses as reported by the Group. The Group’s
" turnover for the year was HK$38,630,000 as compared to HK$30,011,000 in the prior year. Net loss
attributable to shareholders amounted to HK$9,931,000 as compared against a net loss of HK$70,046,000 in
2003.

Below is the operational review of each division.
OUR BUSINESS
Digital Broadcasting Investment

One of the Group’s significant investments includes DVN which is now working with Motorola to become
China’s leading supplier of digital equipment and services. To date, Motorola has invested US$15 million
for an approximately 20% equity stake in DVN. With this investment, DVN gained a strategic partner who
is the world’s leading provider of digital cable technology; and ensures that DVN remains a technology
market leader in China. Motorola is involved in all aspects of digital broadband technology, from headend
system solutions to consumer terminal products, and is the market leader for set-top terminals in the United
States. With Motorola, DVN will now have a strategic partner with the requisite experience and expertise to
help ensure that its digital cable deployments are successful.

According to the State Administration of Radio, Film and Television (“SARFT") of China, switching to
digital has become the paramount opportunity for the radio and television industry. Many cable operators
compete with telecom operators which offer interactivity through their fibre telecom network and could
someday launch internet protocol (IP) TV services. Therefore, SARFT realizes that it must make the transition
to digital as quickly as possible, and has set 2015 as the date when the analog service is to be completely cut
off. More urgently, SARFT would like to have a significant portion of the population receive digital signals
in time for the Beijing Olympics in 2008. Given these urgencies, DVN expects cable operators to become
increasingly more aggressive in promoting digital cable.

Despite the potential competition from IPTV, DVN believes that digital cable will remain the most cost
effective means to reach most viewers for the near future. However, DVN is prepared to also provide
hardware and services for the IPTV industry should growth in this market segment also begin to grow
rapidly. Already, DVN has prepared a dual mode set top box that can work on both cable and IPTV. Overall,
DVN has taken positive steps in preparing itself to reap the rewards of China’s push towards digitalization,

Communication Division

The Group’s communication division suffered a set back in 2004 due to the intense competitive environment.
Management is reviewing the business operation to determine the long term strategy, and refocusing this
business to be aligned with our new core media business.

Audio and Video Trading Division

There was a marginal increase in the trading in the audio and video division. However due to competition in
the market place, the profit margin was further squeezed. The Group will continue to seek new business
products with higher profit margins.

Settlement of Legal Dispute

In January 2004, the Group entered into an agreement with a customer to settle all existing and potential
claims arising between certain subsidiaries of the Group and the customer in consideration of a total payment
of the Group of US$2.1 million over 18 months. The last installment will be in August of 2005.



Proposed Acquisition of Anglo Alliance Co., Limited

In February 2005, the Group entered into an agreement to acquire the entire issued share capital of Anglo
Alliance Co., Limited for HK$550 million. Details of the transaction are disclosed in the Company’s
announcement dated 2nd February 2005. Anglo Alliance is in the media business providing content and
advertising services. Anglo Alliance also involves in operating a “Travel” TV channel in China.

Future Prospects

The Group will seek to refocus the Company in the high growth media business. It will seek to build on the
acquisition of Anglo Alliance and to enter and grow advertising revenue. The Group will also explore other
opportunities in the media industry, to expand its core media business, and to develop a total value chain
platform.

The Group’s other significant investment in DVN is engaged in the digital broadcasting industry in China
will enjoy with significant potential in revenue and profits. The Group looks forward to the push for with
the digitalization of broadcasting in China and DVN'’s leading position in delivering digital solutions to the
market place.

Lastly, the Group will seek to diversify its businesses and implement strategies that strengthen its revenue
and asset base. The Group will continue to explore business opportunities in strategic acquisition in Hong
Kong or abroad. In addition, the Group will look for opportunities to expand its capital base in the equity
and capital markets.

FINANCIAL REVIEW
Liquidity and financial resources

As at 31st December 2004, the Group held cash deposits totalling HK$14.1 million, an decrease of HK$2.2
million compared with that of 31st December 2003. A current ratio of 1.085 and a gearing ratio, representing
long term liabilities to net worth, of 0.093 as at 31st December 2004 as compared to 1.222 and 0.156 as at
31st December 2003.

In addition to the internal generated cash flows and capital raising, the Group also made use of short-term
borrowings to finance its operations during the year. All borrowings during the year were based on market
interest rate. The short-term borrowings were secured against certain shares of an associated company which
was fully repaid during the year. The Group had no long-term bank loan and no bank overdrafts outstanding
as at year-end. There were no significant exposure to foreign currency exposure. The Group will continue to
rely mainly on the internal generated cash flows and borrowings to fund its operation. The Group will also
rely on the realization of its assets or capital raising.

Subsequent to the year end, the Group raised about HK$76.2 million by placing additional shares in the
Company.

Significant investments held

There was no change in significant investments held during the year. The Group has not acquired or
disposed any material assets during the year. Save for the aforesaid, the Group does not have any charges
over the assets of the Group.

Number and remuneration of employees, remuneration policies, bonus and share option schemes and
training schemes



As at 31st December 2004, the Group employed a total of 7 full-time employees in Hong Kong and a work
force of about 21 in the PRC. The Group operates different remuneration schemes for sales and non-sales
employees. Sales personnel are remunerated on the basis of on-target-earning packages comprising salary
and sales commission. Non-sales personnel including engineering and product development staff are
remunerated by monthly salary which are reviewed by the Group from time to time and adjusted based on
performance. In addition to salaries, the Group provides staff benefits including medical insurance,
contribution to staff provident fund and discretionary training subsidies. Share options and bonuses are also
available at the discretion of the Group and depending on the performance of the Group.

Contingent liabilities

The Group and the Company had no material contingent liability as at 31st December 2004 (2003: Nil).
POST BALANCE SHEET EVENTS

Subsequent to the balance sheet date, the following transactions were entered into by the Group:

(i)  On 2nd February 2005, Mr. Ko, the Chairman and the substantial shareholder of the Company, Orient
Ventures Limited, a company wholly-owned by Mr. Ko, and the Company entered into a deed pursuant
to which Orient Ventures Limited has conditionally agreed to acquire the entire issued share capital of
Anglo Alliance Co., Ltd. for a maximum consideration of HK$550 million (subject to adjustment). On
the same date, the Company entered into the Sales and Purchase Agreement with Mr. Ko pursuant to
which the Company has conditionally agreed to acquire from Mr. Ko the entire issued share capital of
Orient Ventures Limited for a maximum consideration of HK$550 million (subject to adjustment).
Details of the transactions are disclosed in the Company’s announcement dated 2nd February 2005.

(ii) On 22nd February 2005, the Placing and Subscription Agreement (“Agreement”) was entered into
between the Company, Kwan Wing Holdings Limited (“Kwan Wing”), a company wholly owned by
Mr. Ko, Techral Holdings Limited (“Techral”), a subsidiary of Kwan Wing which Mr. Ko has an
approximately 96% beneficial interest in Techral (Kwan Wing and Techral together referred as
“Vendors”), and Goldbond Securities Limited (“Placing Agent”). Pursuant to the Agreement, the
Placing Agent placed 654,850,000 existing shares held by the Vendors at the placing price of HK$0.12
per share, and the Vendors has also subscribed for such number of new shares equal to the number of
shares sold by them respectively under the Placing at the subscription price of HK$0.12 per share,
raising a net proceeds of HK$76.2 million. Details of the transaction are disclosed in the Company’s
announcement dated 23rd February 2005.

PURCHASE, REDEMPTION OR SALE OF SECURITIES

The Company has not redeemed any of its shares during the year. Neither the Company nor any of its
subsidiaries has purchased or sold any of the Company’s shares during the year.

DIRECTORS

As at the date of this announcement, the Board comprises of are Mr. Ko Chun Shun, Johnson (Chairman),
Mr. Shen Ka Yip, Timothy (executive director), Mr. Tsoi Tong Hoo, Tony, Mr. Cheong Chow Yin (non-
executive directors), Mr. Wilton Timothy Carr Ingram, Dr. Wong Yau Kar, David, and Mr. Yuen Kin
(independent non-executive directors).



PUBLICATION OF ANNUAL REPORT ON THE STOCK EXCHANGE’S WEBSITE

J

The Company will submit a CD ROM to the Stock Exchange of Hong Kong Limited (“Stock Exchange”)
before 29th April 2005 containing all the information required by paragraphs 45(1) to 45(3) of Appendix 16
of the Rules Governing the Listing of securities for publication on the Stock Exchange’s website.

By order of the Board
UNIVERSAL HOLDINGS LIMITED
Ko Chun Shun, Johnson
Chairman

15th April 2005

Please also refer to the published version of this announcement in the China Daily.




The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this announcement

makes no representatzon as to its accuracy or completeness and expressly disclaims any liability whatsoever
for any loss hawsoever arising from or in reliance upon the whole or any part of the contents of this
announcement oo
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(Incorporated in the Cayman Islands with limited liability)
(Stock code: 419)

FURTHER POSTPONEMENT OF DESPATCH OF
THE CIRCULAR REGARDING THE VERY SUBSTANTIAL ACQUISITION
AND CONNECTED TRANSACTIONS RELATING TO
THE PROPOSED ACQUISITION OF ANGLO ALLIANCE
WHICH INVOLVES THE ISSUE OF NEW SHARES AND
CONVERTIBLE NOTE AND APPLICATION
FOR THE WHITEWASH WAIVER

The despatch of the circular to the Shareholders regarding the very substantial acquisition and connected
transactions relating to the proposed acquisition of Anglo Alliance which involves the issue of new
Shares and Convertible Note and application for Whitewash Waiver will be further postponed. It is
currently expected that the Circular will be despatched on or before 30 April 2005.

The board of Directors refers to the announcements dated 2 February 2005 and 31 March 2005 (together,
the “Announcements”) regarding the very substantial acquisition and connected transactions relating to
the proposed acquisition of Anglo Alliance which involves the issue of new Shares and Convertible Note
and application for the Whitewash Waiver (the “Transaction”). Capitalised terms used in this announcement
have the same meanings as defined in the Announcements.

As set out in the Announcements, the Circular regarding the Transaction will set out, among other things,
a letter of advice from the independent financial adviser, the accountants’ reports on Orient Ventures,
Anglo Alliance, Hao Ge, and the Media Company (together, the “Accountants’ Reports™) and the reports
on the Target Profit, would be despatched on or before 22 April 2005.

As additional time is required to finalise the Accountants’ Reports, the reports on the Target Profit from
the consultant accountants and financial adviser of the Company and the letter of advice from the
independent financial adviser, the Company has applied to the Stock Exchange and the Securities and
Futures Commission for a further extension of the deadline for the despatch of the Circular from 22 April
2005 to 30 April 2005. It is expected that the Circular will be despatched on or before 30 April 2005.



As at the date of this announcement, the board of directors of the Company comprises Mr. Ko (Chairman
and executive Director), Mr. Shen Ka Yip, Timothy (Acting Chief Executive Officer and executive Director),
Mr. Tsoi Tong Hoo Tony and Mr. Cheong Chow Yin (each of whom is an non-executive Director), Mr.
Yuen Kin, Mr. Wilton Timothy Carr Ingram and Dr. Wong Yau Kar, David (each of whom is an independent
non-executive Director).

By Order of the Board
UNIVERSAL HOLDINGS LIMITED
Chan kam Kwan, Jason
Company Secretary

Hong Kong, 22 April 2005

The Directors jointly and severally accept full responsibility for the accuracy of the information contained
in this announcement and confirm, having made all reasonable inquiries that to the best of their knowledge,
opinions expressed in this announcement have been arrived at after due and careful consideration and
there are no other facts not contained in this announcement, the omission of which would make any
statement in this announcement misleading.

Please also refer to the published version of this announcement in the China Daily.
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(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 419)

FURTHER POSTPONEMENT OF DESPATCH OF
THE CIRCULAR REGARDING THE VERY SUBSTANTIAL ACQUISITION
AND CONNECTED TRANSACTIONS RELATING TO THE PROPOSED
ACQUISITION OF ANGLO ALLIANCE WHICH INVOLVES THE ISSUE OF
NEW SHARES AND CONVERTIBLE NOTE AND APPLICATION
FOR THE WHITEWASH WAIVER

The despatch of the circular to the Shareholders regarding the very substantial acquisition and connected
transactions relating to the proposed acquisition of Anglo Alliance which involves the issue of new
Shares and Convertible Note and application for Whitewash Waiver will be further postponed. It is
currently expected that the Circular will be despatched on or before 9 May 2005.

The long-stop date of the Deed and the UHL SP Agreement has been extended to 31 May 2005.

The board of Directors refers to the announcements dated 2 February 2005, 31 March 2005 and 22 April
2005 (together, the “Announcements’) regarding the very substantial acquisition and connected transactions
relating to the proposed acquisition of Anglo Alliance which involves the issue of new Shares and
Convertible Note and application for the Whitewash Waiver (the “Transaction”). Capitalised terms used
in this announcement have the same meanings as defined in the Announcements.

As set out in the Announcements, the Circular regarding the Transaction will set out, among other things,
a letter of advice from the independent financial adviser, the accountants’ reports on Orient Ventures,
Anglo Alliance, Hao Ge, and the Media Company (together, the “Accountants’ Reports”) and the reports
on the Target Profit, would be despatched on or before 30 April 2005.

As additional time is required to finalise the Accountants’ Reports, the reports on the Target Profit from
the consultant accountants and financial adviser of the Company and the letter of advice from the
independent financial adviser, the Company has applied to the Stock Exchange and the Securities and
Futures Commission for a further extension of the deadline for the despatch of the Circular from 30 April
2005 to 9 May 2005. It is expected that the Circular will be despatched on or before 9 May 2005.

In view of the further delay in the despatch of the Circular, the long-stop date of the Deed and the UHL
SP Agreement has been extended from 30 April 2005 to 31 May 2005.



" As at the date of this announcement, the board of directors of the Company comprises Mr. Ko (Chairman
; and executive Director), Mr. Shen Ka Yip, Timothy (Acting Chief Executive Officer and executive Director),
Mr. Tsoi Tong Hoo Tony and Mr. Cheong Chow Yin (each of whom is an non-executive Director), Mr.

Yuen Kin, Mr. Wilton Timothy Carr Ingram and Dr. Wong Yau Kar, David (each of whom is an independent
non-executive Director).

By Order of the Board
UNIVERSAL HOLDINGS LIMITED
Chan Kam Kwan, Jason
Company Secretary

Hong Kong, 30 April 2005

The Directors jointly and severally accept full responsibility for the accuracy of the information contained
in this announcement and confirm, having made all reasonable inquiries that to the best of their knowledge,
opinions expressed in this announcement have been arrived at after due and careful consideration and
there are no other facts not contained in this announcement, the omission of which would make any
statement in this announcement misleading.

Please also refer to the published version of this announcement in the China Daily.



\(ﬁ{he Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this announcement,
makes no representation as to its accuracy or completeness and expressly disclaims any liability whatsoever
for any loss howsoever arising from or in reliance upon the whole or any part of the contents of this
announcement.
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(Stock Code: 419)

FURTHER POSTPONEMENT OF DESPATCH
OF THE CIRCULAR REGARDING THE VERY SUBSTANTIAL
ACQUISITION
AND CONNECTED TRANSACTIONS RELATING
TO THE PROPOSED ACQUISITION OF ANGLO ALLIANCE
WHICH INVOLVES THE ISSUE OF NEW SHARES
AND CONVERTIBLE NOTE
AND APPLICATION FOR THE WHITEWASH WAIVER

The despatch of the circular to the Shareholders regarding the very substantial acquisition and connected
transactions relating to the proposed acquisition of Anglo Alliance which involves the issue of new
Shares and Convertible Note and application for Whitewash Waiver will be further postponed. It is
currently expected that the Circular will be despatched on or before 23 May 2005.

The board of Directors refers to the announcements dated 2 February 2005, 31 March 2005, 22 April
2005 and 30 April 2005 (together, the “Announcements”) regarding the very substantial acquisition and
connected transactions relating to the proposed acquisition of Anglo Alliance which involves the issue of
new Shares and Convertible Note and application for the Whitewash Waiver (the “Transaction”). Capitalised
terms used in this announcement have the same meanings as defined in the Announcements.

As set out in the Announcements, the Circular regarding the Transaction will set out, among other things,
a letter of advice from the independent financial adviser, the accountants’ reports on Orient Ventures,
Anglo Alliance, Hao Ge, and the Media Company and the reports on the Target Profit, would be despatched
on or before 9 May 2005.

As additional time is required to finalise the report on the Target Profit from the consultant accountants
of the Company and the letter of advice from the independent financial adviser, the Company will apply
to the Stock Exchange and the Securities and Futures Commission for a further extension of the deadline
for the despatch of the Circular from 9 May 2005 to 23 May 2005. It is expected that the Circular will be
despatched on or before 23 May 2005.



a3\ at the date of this announcement, the board of directors of the Company comprises Mr. Ko (Chairman
»nd executive Director), Mr. Shen Ka Yip, Timothy (Acting Chief Executive Officer and executive Director),
Mr. Tsoi Tong Hoo Tony and Mr. Cheong Chow Yin (each of whom is an non-executive Director), Mr.
Yuen Kin, Mr. Wilton Timothy Carr Ingram and Dr. Wong Yau Kar, David (each of whom is an independent
non-executive Director).

By Order of the Board
Universal Holdings Limited
Chan Kam Kwan, Jason
Company Secretary

Hong Kong, 9 May 2005

The Directors jointly and severally accept full responsibility for the accuracy of the information contained
in this announcement and confirm, having made all reasonable inquiries that to the best of their knowledge,
opinions expressed in this announcement have been arrived at after due and careful consideration and
there are no other facts not contained in this announcement, the omission of which would make any
statement in this announcement misleading.

Please also refer to the published version of this announcement in the China Daily.
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THE ISSUE OF NEW SHARES AND CONVERTIBLE NOTES AND
APPLICATION FOR THE WHITEWASH WAIVER
AND
DESPATCH OF CIRCULAR

On 11 May 2005, the Company entered into a supplemental agreement with Mr. Ko in relation to thel
UHL SP Agreement pursuant to which the initial consideration payable by the Company for the acquisition
of the entire issued share capital of Orient Ventures upon completion of the UHL SP Agreement is
reduced from HK$550 million to approximately HK$366.7 million. Instead of issuing the Convertible
Note of HK$287.3 million, the Company will only issue to Mr. Ko the First Tranche Convertible Note
of approximately HK$104.0 million upon completion of the UHL SP Agreement (the number of
Consideration Shares to be issued to Mr. Ko and the Vendor remains unchanged). Further consideration
of an amount of up to approximately HK$183.3 million in the form of the Second Tranche Convertible
Note may be issued by the Company to Mr. Ko depending on the Audited Profit of the Anglo Alliance
Group for the twelve months following the completion of the Deed. The maximum consideration
payable by the Company would be still HK$550 million. Other terms of the UHL SP Agreement remain
unchanged. The terms of the First Tranche Convertible Note and the Second Tranche Convertible Note
are substantially the same as those of the Convertible Note.

On 11 May 20085, the Vendor, Mr. Ko, Orient Ventures and the Company also entered into a supplemental
deed in connection with the Deed pursuant to which, among other things, any cash compensation
payable by the Vendor pursuant to the price adjustment mechanism under the Deed as disclosed in the
announcement of the Company dated 2 February 2005 will be assigned by Orient Ventures to Mr. Ko at
completion of the Deed. Such amount may be offset against the same amount payable by Mr. Ko to the
Vendor under the promissory note to be issued by Mr. Ko to the Vendor upon completion of the Deed.
Further, no charge will be created on the promissory note of HK$183 million in favour of Orient
Ventures.

The Board announces that the circular containing, among other things, detailed information regarding
the very substantial acquisition and connected transactions relating to the proposed acquisition under the
UHL SP Agreement which involve application for the Whitewash Waiver, together with the notice of the
EGM to be held on 30 May 2005 will be despatched to the Shareholders on 13 May 2005.




.| The unaudited pro forma financial information of the Enlarged Group set out in the circular is reproduced
below in the main text of this announcement.

Shareholders should note that the Deed (as amended by the Supplemental Deed) and the UHL SP
Agreement (as amended by the Supplemental Agreement), each of which is subject to a number of
conditions precedent, may or may not be completed. Shareholders are reminded to exercise caution
when dealing in the securities of the Company.

The board of Directors refers to the Company’s announcement dated 2 February 2005 (the “First
Announcement”), and the announcements dated 31 March 2005, 22 April 2005, 30 April 2005 and 9 May
2005 (together with the First Announcement, the “Announcements”) regarding, among other things, the
UHL SP Agreement. Capitalised terms used in this announcement have the same meanings as defined in
the Announcements.

AMENDMENTS TO THE UHL SP AGREEMENT

On 11 May 2003, the Company entered into a supplemental agreement with Mr. Ko (the “Supplemental
Agreement”) in relation to the UHL SP Agreement, pursuant to which the consideration payable by the
Company upon completion of the UHL SP Agreement is reduced from HK$550 million to approximately
HK$366.7 million (the “Basic Consideration”). Further consideration of an amount of up to approximately
HK$183.3 million may be payable by the Company to Mr. Ko depending on the audited profit (the
“Audited Profit”) of the Anglo Alliance Group for the twelve months following the completion of the
Deed. The maximum consideration payable by the Company would be still HK$550 million.

Upon completion of the UHL SP Agreement (as amended by the Supplemental Agreement), the Company
will satisfy the Basic Consideration as to (i) HK$149,281,973 by way of issuing 3,046,570,871 Consideration
Shares (at an issue price HK$0.049 per Share) to Mr. Ko (or his nominee); (ii) HK$103,984,694 by way of
the issue to Mr. Ko of the first tranche convertible note (the “First Tranche Convertible Note”) (convertible
into 2,122,136,612 new Shares based on the initial conversion price of HK$0.049 per Share); and (iii) the
balance of the consideration payable under the Deed of HK$113,400,000 by issuing 2,700,000,000
Consideration Shares to the Vendor (at an issue price of HK$0.042 per Share).

If the Audited Profit multiplied by 9.167 (which is the price-to-earnings ratio adopted under the price
adjustment mechanism under the Deed) exceeds the Basic Consideration, the Company will pay the
difference, subject to a cap of approximately HK$183.3 million, to Mr. Ko as additional consideration for
the acquisition of the entire issued share capital of Orient Ventures (the “Further Consideration”). The
Further Consideration will be satisfied by the issuance of a second tranche convertible note by the Company
with an equivalent principal amount (the “Second Tranche Convertible Note™). If the maximum amount of
the Second Tranche Convertible Note is issued, it will carry rights to convert into 3,741,496,591 new
Shares based on the initial conversion price of HK$0.049 per Share.

AMENDMENTS TO THE DEED

On 11 May 2005, the Vendor, Mr. Ko, Orient Ventures and the Company entered into a supplemental deed
in connection with the Deed (the “Supplemental Deed”) pursuant to which any cash compensation payable
by the Vendor pursuant to the price adjustment mechanism under the Deed as disclosed in the First
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-.Announcement will be assigned by Orient Ventures to Mr. Ko. Such amount may be offset against the
same amount payable by Mr. Ko to the Vendor under the promissory note to be issued by Mr. Ko to the
Vendor upon completion of the Deed. Further, no charge will be created on the promissory note of HK$183
million in favour of Orient Ventures.

As mentioned in the announcement of the Company dated 31 March 2005, the Investment Agreement has
been terminated. Orient Ventures has, pursuant to the Supplemental Deed, agreed to waive the relevant
conditions precedent of the Deed in connection with the Investment Agreement.

As part of the Reorganisation, a 98% interest in Hao Ge has been transferred to Anglo Alliance. It was
originally anticipated that the remaining 2% would be held by Beijing Hua Yi Union upon completion of
the Reorganisation. The 2% interest in Hao Ge is presently held by the spouse of the Vendor, who is not a
concert party of Mr. Ko, instead of Beijing Hua Yi Union. Pursuant to the supplemental deed, references to
Beijing Hua Yi Union in the Deed have been amended to reflect the fact that the above 2% interest in Hao
Ge is held by the spouse of the Vendor and not by Beijing Hua Yi Union.

TERMS OF THE FIRST TRANCHE CONVERTIBLE NOTE AND THE SECOND TRANCHE
CONVERTIBLE NOTE

The terms of the First Tranche Convertible Note and the Second Tranche Convertible Note remain materially
the same as those of the Convertible Note as summarized in the First Announcement save that:

1. the First Tranche Convertible Note and the Second Tranche Convertible Note will mature on the same
date, being the fifth anniversary of the date of completion of the UHL SP Agreement provided that the
accumulated net profit after tax and extraordinary items of the Anglo Alliance Group from the date of
completion of the UHL SP Agreement up to the fifth anniversary of the date of completion of the UHL
SP Agreement shall not be less than the actual consideration paid by the Company under the UHL SP
Agreement (being the aggregate of the Basic Consideration and the Further Consideration); in the
event that the above proviso is not fulfilled, the maturity date shall be the date falling on the fifth
business day after the issue of the financial statements for a financial year in which the accumulated
net profit after tax and extraordinary items of the Anglo Alliance Group from the date of completion of
the UHL SP Agreement up to that financial year shall be more than or equal to aggregate amount of the
Basic Consideration and the Further Consideration; and

2. the First Tranche Convertible Note and the Second Tranche Convertible Note shall be interest free up
to the fifth anniversary of the date of completion of the UHL SP Agreement.

SHAREHOLDING STRUCTURE OF THE COMPANY

The table below sets out for illustrative purposes the shareholding structure of the Company (a) as at the
date of the First Announcement, (b) as at the date of this announcement, (¢) immediately after completion
of the UHL SP Agreement but before conversion of the First Tranche Convertible Note and Second
Tranche Convertible Note, (d) immediately after completion of the UHL SP Agreement and assuming
immediate conversion of the First Tranche Convertible Note in full but before conversion of the Second
Tranche Convertible Note, and (e) after completion of the UHL SP Agreement and immediately after



- ..conversion of the First Tranche Convertible Note and the Second Tranche Convertible Note (assuming that
the maximum amount of the Second Tranche Convertible Note is issued).

After completion
of the UHL SP
Immediately after Agreement
completion of the and immediately
UHL 8P Agreement after conversion of
and assuming the First Tranche
immediate Convertible Note
Immediately after conversion of the and the Second
completion of the First Tranche Tranche Convertible
UHL SP Agreement Convertible Note in Note (assuming that
but before conversion full but before the maximum
of the First Tranche conversion of the amount of the
As at the date As at the date Convertible Note and Second Tranche Second Tranche
of the First of this the Second Tranche Convertible Note Convertible Note
Announcement announcement Convertible Note (Note) is issued) (Nore)
Number Number of Number of Number of Number of
of Shares % Shares % Shares % Shares % Shares %

Mr. Ko and his concert
parties 109,077,150 311% 1019077050 25.9%  4,005,648,021  42.0%  6,187,784,633  524% 9929281224  63.9%
The Vendor - - - 2,700,000,000  27.9%  2,700,000,000  22.9%  2,700,000,000 17.4%
Placees under the Placing

and Top-up Subscription

(who are public

Shareholders) - — 654850000 167% 654850000  6.8% 654,850,000  5.6% 654850000 42%
Other public Shareholders 2255216007  689% 2295216007 574% 2255216007 233% 2295216007 19.0% 2295216007 14.5%

Total 3214293157 100% 3929143157 100.0% 9.675,714,028 100.0% 11,797,850,640 100.0% 15,539,347.231 100.0%

——————

——— S—

Note:  Based on the initial conversion price of HK$0.049 per Share.

Mr. Ko has undertaken to the Company and the Stock exchange that he will not exercise any of the First
Tranche Convertible Note and/or the Second Tranche Convertible Note so as to cause the public float of
the Company to fall below the required minimum level under the Listing Rules at any time.

The Stock Exchange has indicated that should the UHL SP Agreement be completed, it will closely
monitor trading in the Shares if less than 25% of the issued Shares are held by the public. If the
Stock Exchange believes that a false market exists or may exist in the Shares; or there are too few
Shares in public hands to maintain an orderly market, then it will consider exercising its discretion
to suspend trading in the Shares.



- . REASONS FOR THE AMENDMENTS

The Company, Mr. Ko and the Vendor originally proposed a consideration adjustment mechanism under
the Deed in order to protect the interests of the Company whereby the consideration would be based, to an
extent, upon the Audited Profit to be achieved by the Anglo Alliance Group. The Supplemental Agreement
has been entered into in order further to reduce the transaction risk to the Company by virtue of the fact
that only the minimum Basic Consideration is payable by the Company upon completion of the UHL SP
Agreement, with the Further Consideration only being payable subject to the Audited Profit multiplied by
9.167 exceeding the Basic Consideration, instead of paying the maximum consideration of HK$550 million
upon completion with a clawback mechanism. The ultimate consideration payable by Mr. Ko to the Vendor
under the Deed and the ultimate consideration payable by the Company to Mr. Ko will be the same.

The Directors are of the view that the terms of the Supplemental Agreement are in the interests of the
Company and its shareholders as a whole.

DESPATCH OF CIRCULAR

The Board announces that the circular (the “Circular”) containing, among other things, detailed information
regarding the UHL SP Agreement, accountants’ reports on Orient Ventures, Anglo Alliance, Hao Ge and
the Media Company, bases and assumptions of the financial projections prepared in connection with the
Target Profit (which is deemed to be a profit forecast for the purposes of the Listing Rules and the
Takeovers Code), reports from the consultant accountants and the financial adviser to the Company on the
Target Profit, the letter of advice from the independent financial adviser to the independent board committee
and independent shareholders of the Company in respect of the transactions contemplated under the UHL
SP Agreement, the Whitewash Waiver application and the proposed renewal of general mandate to issue
new Shares, together with the notice of the EGM to be held on 30 May 2005 will be despatched to the
Shareholders on 13 May 2005.

A further announcement will be made by the Company after the EGM about the results of the voting at the
EGM.

As mentioned in the Announcement, the Target Profit is regarded as a profit forecast for the purposes of
the Listing Rules and the Takeovers Code. Financial projections of the Anglo Alliance Group (the “Financial
Projections”) have subsequently been prepared in connection with the Target Profit. The Financial Projections
support the Target Profit. In accordance with the Listing Rules and the Takeovers Code, the financial
adviser and consultant accountants engaged by the Company have reported on the Target Profit.

The financial adviser has reviewed the bases and assumptions underlying the Financial Projections and has
expressed reservations with regard to whether a number of fundamental bases and assumptions are realistic
and/or reasonable. The financial adviser pointed out that as the formulation of the Target Profit was not
based upon any financial projections of the Anglo Alliance Group, to this extent, the profit forecast as
embodied in the Target Profit was not compiled with due care and consideration and/or after due and
careful enquiry. In addition, given its reservations and qualifications in respect of a number of principal
bases and assumptions underlying the Financial Projections, the financial adviser is not in a position to
opine that the bases and assumptions underlying the Target Profit are realistic and/or reasonable and the
Financial Projections have been compiled with due care and consideration and/or after due and careful
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..enquiry. The financial adviser advises that the Shareholders and investors should not rely upon the Target
Profit as a profit forecast.

The consultant accountants have also reviewed the accounting policies adopted and calculations made in
preparing the Financial Projections. The consultant accountants are of the opinion that the Financial
Projections are presented on a basis consistent in all material respects with the accounting policies normally
adopted by the Group, Anglo Alliance, Hao Ge and the Media Company and its subsidiaries as set out in
the Circular. However, the consultant accountants are unable to form a view that the bases and assumptions
underlying the Financial Projections are reasonable or realistic and save as far as the accounting policies
and calculations are concerned, they are unable to form a view that the Financial Projections have been
properly compiled.

Shareholders should refer to the letters from the financial adviser and the consultant accountants set
out in the Circular and should not rely on the Target Profit as a profit forecast.

UNAUDITED PRO FORMA FINANCIAL INFORMATION INCLUDED IN THE CIRCULAR

The following are the unaudited pro forma consolidated profit and loss account and cash flow statement of
the Enlarged Group (being the Company and its subsidiaries after completion of the UHL SP Agreement)
prepared based on the audited consolidated profit and loss account and cash flow statement of the Company
for the year ended 31 December 2004 (being the most recently published consolidated profit and loss
account and cash flow statement of the Company for a completed financial year) and the audited profit and
loss account and cash flow statement of each of Orient Ventures, Anglo Alliance and Hao Ge for the year
ended 31 December 2004, assuming that the transactions contemplated under the UHL SP Agreement had
been completed on 1 January 2004.

An unaudited pro forma consolidated balance sheet of the Enlarged Group is also set out below which was
prepared based on the audited consolidated balance sheet of the Company as at 31 December 2004 (being
the latest published consolidated balance sheet of the Company) and the audited balance sheets of Orient
Ventures, Anglo Alliance and Hao Ge as at 31 December 2004 assuming that the transactions contemplated
under the UHL SP Agreement had been completed on 31 December 2004.

The unaudited pro forma consolidated balance sheet of the Enlarged Group and the unaudited pro forma
statement of adjusted consolidated deficiency in net tangible assets and adjusted consolidated net assets of
the Enlarged Group do not take into account any events or transactions which have occurred or taken place
after 31 December 2004 including the placing and top-up subscription of 654,850,000 Shares in February
2005 and any changes in the Company’s shareholding interest in DVN Holdings Limited (an associated
company of the Company).

The unaudited pro forma financial information of the Enlarged Group was prepared in accordance with the
requirements under Rule 4.29 of the Listing Rules and are for illustrative purposes only and because of its
nature, it may not give a true picture of the financial performance and financial position of the Company or
the Enlarged Group.



- «.1he intormation set out below daoes not rorm part O the historical consolidated financial information ana 1s

included in the Circular for reference purposes only. PricewaterhouseCoopers express no opinion or any
other form of assurance on the following information.

Unaudited pro forma consolidated profit and loss account of the Enlarged Group

Turnover
Cost of sales

Gross profit

Other revenues

Marketing, selling and
distribution costs

Administration expenses

Net gain on dilution of
interest in an associated
company

Net other operating expenses

Operating profit/(loss)

Finance costs

Share of results of
associated companies

Loss before taxation
Taxation

Loss after taxation
Minority interests

Loss attributable to
shareholders

Notes to unaudited pro forma consolidated profit and loss account:

Year ended 31 December 2004

The Orient Anglo Pro forma
Group  Ventures  Alliance Hao Ge  Sub-total adjustments
HK$'000  HK$'000  HK$000  HK$'000  HK$'000  HK$000
{Note 1) (Note 1)
38,630 — — — 38,630 —
(31,091) - - — (31,091 -
1,539 — — — 7,539 —
6,280 - — 2 6,282 -
(1,007) — - - (1,007) -
(16,564) - - (57) (16,621 —
14,289 - - - 14,289 -
(1,944) - - - (1,944)  (22,1M2)
8,593 — - (55) 8,538 (22,772)
(2,563) - - — (2,563) -
(14,869) - - — (14,869) 4,830
(8,839) - - (55) (8,894)  (17,942)
(1,092) - - - (1,092) (2,953)
(9,931) — — (55) (9,986)  (20,899)
(9,931) - - (53) (9,986)  (20,895)

Note

Pro forma
Enlarged
Group
HK$'000

38,630
(31,091)

1,539
6,282

(1,007)

(16,621)

14,289
(24,716)

(14,234)
(2,563)

(10,039)

(26,836)
(4,045)

(30,881)

(30,881)

I. For the purposes of the unaudited pro forma consolidated profit and loss account, the audited profit and loss
accounts of Anglo Alliance and Hao Ge which are denominated in RMB have been translated into Hong Kong
dollars at an exchange rate of RMB1.07 = HKS$1.
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Group in accordance with Hong Kong Statement of Standard Accounting Practice No. 30 “Business Combinations”
(“HK SSAP 30”) issued by the Hong Kong Institute of Certified Public Accountants (“HKICPA”). For illustrative
purposes, the estimated goodwill is amortised over 20 years on a straight-line basis.

For the purposes of the unaudited pro forma financial information of the Enlarged Group, the accounting treatment
in respect of goodwill is in accordance with HK SSAP 30. Hong Kong Financial Reporting Standard No. 3
“Business Combinations” (“HKFRS 3”), which is issued by the HKICPA, will become effective for accounting
period commencing on or after 1 January 2005 and will supersede HK SSAP 30. The acquisition of the Anglo
Alliance Group will be accounted for by the Group using HKFRS 3, instead of HK SSAP 30, for the year ending 31
December 2005. Under HKFRS 3, amortisation of goodwill is prohibited, instead they are tested for impairment
annually, or more frequently if events or changes in circumstances indicate a possible impairment. In addition, under
HKFRS 3, certain new intangible assets in addition to the ones which are recognised under HK SSAP 30 will be
identified and recognised.

Adjustment is made to include the share of results of the Media Company and its subsidiaries (together the “Media
Group”) since 1 January 2004, but excluding an investment in Beijing Forbidden City San Luen Film & Television
Company Limited (“San Luen”) held by the Media Company which has been disposed of by the Anglo Alliance
Group as part of the Reorganisation, arising from the acquisition in accordance with HK SSAP No. 10 “Accounting
for Investments in Associates” (“HK SSAP 10”) issued by the HKICPA.

Unaudited pro forma consolidated balance sheet of the Enlarged Group

As at 31 December 2004 Pro forma
The Orient Anglo Pro forma Enlarged
Group  Ventures  Alliance Hao Ge  Sub-total adjustments Group

HK$'000  HK$'000  HK$'000  HK$'000  HKS'000  HK$'000 Note HK$000
(Note ) (Note 1)

Non-current assets

Fixed assets 2,520 — — — 2,520 — 2,520
Intangible assets - - - — — 424297 2 424,297
Interests in associated

companies 15,348 - - 115,502 130,850 15,474 3 146,324
Investment securities 36,000 - - - 36,000 — 36,000
Other assets 2,065 — - - 2,065 — 2,065

55,933 - - 115,502 171,435 439,71 611,206

Current assets

Inventories 105 — - — 105 — 105
Trade receivables 1,687 — — - 1,687 — 1,687
Preference dividend

receivables 21,197 — — — 21,797 — 21,797
Prepayments, deposits

and other receivables 05 — — — 305 — 305
Cash and bank balances 14,152 — — 227 14,379 100,000 4 114,379

38,046 - — 227 38,273 100,000 138,273




Lurrent hiaoilities

Trade payables (338) — — (338) — (338)
Other payables and

accrued liabilities (33,640) — — (33,640) (5,500) b (39,140
Taxation payable (1,092) — — (1,092) — (1,092)
Amount due to a shareholder — 4) - 4) — 4)

(35,070) (4) — (35,074) (5,500 (40,574)

Net current assets/(liabilities) 2,976 4) 27 3,199 94,500 97,699
Total assets less

current liabilities 58,909 (4) 115,729 174,634 534,271 708,905
Financed by: ‘
Share capital (35,151 — 28,037y (63,188)  (29,429) 6 92,617
Reserves (18,758) 4 423 (18,331)  (305,639) 4,7 (323,970)
Shareholders’ funds (53,909 4 (27,614) (81,519)  (335,068) (416,587)
Minority interest — — — — — -
Non-current liabilities
Note payable — — — —  (287318) 8 (287,318)
Amounts due to shareholders - — (88,115) (88,115) 88,115 9 —
Amount due to a fellow

subsidiary (5,000 — — {5,000) — (5,000

(58,909) 4 (115729)  (174,634)  (534,271) (708,905)

Notes to unaudited pro forma consolidated balance sheet:

For the purposes of the unaudited pro forma consolidated balance sheet, the audited balance sheets of Anglo
Alliance and Hao Ge which are denominated in RMB have been translated into Hong Kong dollars at an
exchange rate of RMB1.07 = HK$1.

In accordance with HK SSAP 30 issued by the HKICPA, the Company will apply the purchase method to
account for the acquisition of the Anglo Alliance Group in the consolidated accounts of the Enlarged Group. In
applying the purchase method, the identifiable assets and liabilities of the Anglo Alliance Group will be
recorded in the balance sheet of the Enlarged Group at their fair values at the date of acquisition, and the
original shareholder’s interests in the Anglo Alliance Group upon the acquisition will be eliminated as the pre-
acquisition reserves of the Enlarged Group. Any goodwill arising on the acquisition will be determined as the
excess of the purchase consideration deemed to be incurred by the Company over the Company’s interests in the
net fair value of the identifiable assets and liabilities of the Anglo Alliance Group at the date of acquisition.

For the purposes of preparing the unaudited pro forma consolidated balance sheet of the Enlarged Group, the
net fair value of the identifiable assets and liabilities of the Anglo Alliance Group as at 31 December 2004 and
the maximum consideration of HK$550 million are applied in the calculation of the estimated goodwill arising

9



Irom ine acquisition (OUut OI the maximum consideration oI HK»50U miliion, the decond lranche Convertible
Note of HK$183.3 million is conditional upon the profits of the Anglo Alliance Group for the twelve months
following the completion of Deed). Since the acquisition consideration may be substantially different from the
fair values used in the preparation of the unaudited pro forma consolidated balance sheet presented above, the
actual goodwill arising from the acquisition of the Anglo Alliance Group may be different from the estimated
goodwill shown here.

Adjustment is made to include the share of net assets and results of the Media Group since the date of
acquisition, but excluding an investment in San Luen held by Media Company which has been disposed of by
the Anglo Alliance Group as part of the Reorganisation, arising from the acquisition in accordance with HK
SSAP 10 issued by the HKICPA.

Adjustment is made to include HK$100 million advanced or to be advanced by the Vendor to Anglo Alliance on
or prior to completion of the Deed and such amount will be assigned to Orient Ventures by the Vendor upon
completion of the Deed. It is the intention of Orient Ventures to waive the HK$100 million loan due from Anglo
Alliance after the assignment.

Adjustment is made to reflect the accrued estimated direct costs incurred relating to the acquisition of the Anglo
Alliance Group.

Adjustments are made to reflect the following:

(i) issuance of 5,746,570,871 Consideration Shares by the Company as part of the acquisition consideration;
and

(ii) the elimination of the share capital of Hao Ge for the purpose of preparing the unaudited pro forma
consolidated balance sheet of the Enlarged Group.

Adjustments are made to reflect the following:

(i) share premium recognised as a result of the issuance of 5,746,570,871 Consideration Shares by the Company
as part of the acquisition consideration;

(ii) elimination of the former shareholder’s interests in the Anglo Alliance Group at the date of acquisition on
consolidation;

(iii) amortisation of goodwill arising from the acquisition of the Anglo Alliance Group; and
(iv) share of results of the Media Group from the acquisition of the Anglo Alliance Group.

Adjustment is made to reflect the issuance of the First Tranche Convertible Note of HK$104.0 million and the
Second Tranche Convertible Note of HK$183.3 million (assuming the maxmium consideration is paid), which
will mature at the date falling on the fifth anniversary of the issuance of the First Tranche Convertible Note and
the Second Tranche Convertible Note provided that the conditions set forth in the UHL SP Agreement are met,
by the Company as part of the acquisition consideration. The First Tranche Convertible Note and the Second
Tranche Convertible Note are interest-free up to the fifth anniversary of the issuance of the notes and thereafter
bear interest at a rate equal to the prime rate quoted by the Hongkong and Shanghai Banking Corporation. For
the purposes of the unaudited pro forma financial information, interest expense has not been reflected as a pro
forma adjustment.

Adjustment is made to reflect the waiver on the amount due from Hao Ge to its shareholders upon completion of
the Deed.



Year ended 31 December 2004

- ».Unaudited pro rorma consolidated casn riow statement of the knlarged Group

The Orient Anglo Pro forma
Group  Ventures  Alliance Hao Ge  Sub-total adjustments
HK$'000  HK$°000  HK$'000  HK$'000  HK$'000  HKS$000
(Note 1) (Note 1)
Operating activities
Operating profit/(loss) 8,593 — — (55) 8,538 (22,772)
Adjustment for:
Interest income (36) - — (2) (38) —_
Depreciation 425 — - — 425 —
Amortisation of
intangible assets 52 — — — 52 22,172
Provision for the deposit
for investment
in joint venture 2,468 — — — 2,468 -
Loss on disposal
of fixed assets 47 - - - 47 -
Loss on disposal of
subsidiaries 836 — — — 836 —
Net gain on dilution of
interest in an
associated company (14,289) — — — (14,289) —
Operating loss before
working capital
changes (1,904) — — (57 (1,961) -
Decrease in amounts
due to associated
companies 91) - - — 91 —
Decrease in short-term
investments 4,605 — — — 4,605 -
Decrease in inventories 796 - — — 796 —
Decrease in trade
receivables, preference
dividend receivables,
prepayments, deposits
and other receivables 26,772 — — - 26,772 -
Decrease in trade payables,
other payables and
accrued liabilities (12,605) _ — — (12,605) —_

— 11 —

Note

2,3

Pro forma
Enlarged
Group
HKS$'000

2,468

47

836

(14,289)

(1,961)

4,605
796

26,772

(12,605)




- . Net cash from/(used 1n)

operations
{nterest paid

Net cash from/(used in)
operating activities

Investing activities

Investment in an
associated company

Increase in amount due
from an associated
company

Interest received

Purchase of fixed assets

Net cash outflow from
sale of subsidiaries

Net cash used in
investing activities

Net cash inflow/(outflow)
before financial
activities

Financing activities

Increase in paid-up
capital

Increase in capital
contribution

Increase in amount due
to fellow subsidiary

Increase in amounts due
to related parties

Repayment of
short-term loans

Net cash (used in)/from
financial activities

(Decrease)/increase

17,573 — 57 11516 -
(2,563) - — (2563) —
15,010 - (57) 14953 -
— —(9346)  (49,346) —

_ —QLESY) (21652) -

36 — 2 38 ~
(517) - — (517) -
(19) - - (19) -
(500) —(09%)  (71,496) —
14,510 — 1083 (56,543) —
— — 26168 26,168 —

_ _ _ 100,000
3217 - — 3,217 —
_ — 0B 450 -
(20,000) ~ —  (20000) -
(16,783) — 71199 54416 100,000

—_12 —

17,516

(2,563)

14,953

(49,346)

(21,652)
38
(517)

(56,543)

26,168

100,000

3217

45,031

(20,000)

154,416




+. Cash and cash equivalents
at 31 December 14,152 — — 227 14,379 100,000 114,379

Analysis of balances
of cash and cash

equivalents
Cash and bank balances 14,152 — — 227 14,379 100,000 4 114,379

Notes to unaudited pro forma consolidated cash flow statement:

i. For the purposes of the unaudited pro forma consolidated cash flow statement, the audited cash flow statements of
Anglo Alliance and Hao Ge which are denominated in RMB have been translated into Hong Kong dollars at an
exchange rate of RMB1.07 = HK$1.

2. Adjustment is made for the amortisation of estimated goodwill arising from the acquisition of the Anglo Alliance
Group in accordance with HK SSAP 30 issued by the HKICPA. For illustrative purposes, the estimated goodwill is
amortised over 20 years on a straight-line basis.

3. Adjustment is made to include the share of results of the Media Group but excluding an investment in San Luen held
by the Media Company which has been disposed of by the Anglo Alliance Group as part of the Reorganisation,
arising from the acquisition in accordance with HK SSAP 10 issued by the HKICPA.

4. Adjustment is made to include HK$100 million advanced or to be advanced by Vendor to Anglo Alliance on or prior
to completion of the Deed and such amount will be assigned to Orient Ventures by the Vendor upon completion of
the Deed. It is the intention of Orient Ventures to waive the HK$100 million loan due from Anglo Alliance after the
assignment.

13—



«.Unaudited pro rorma statement o1 (a) adjusied consolidated derciency in net tangible assets and (b)
adjusted consolidated net assets of the Enlarged Group

The following is the unaudited pro forma statement of adjusted consolidated deficiency in net tangible

assets and adjusted consolidated net assets of the Enlarged Group which is prepared based on the audited
consolidated net tangible assets of the Group as at 31 December 2004, adjusted to reflect the effect of the

transactions contemplated under the UHL SP Agreement assuming that the UHL SP Agreement had been
completed on 31 December 2004.

Audited
consolidated net
tangible assets of
the Group as at
31 December 2004
HK$ 000

{Note 1)

43,886

Unaudited pro forma
adjusted consolidated
deficiency in net
tangible assets of the
Enlarged Group
HK$000

(15,733)

Add: Unaudited
adjusted aggregate
net tangible assets
of Orient Ventures

and the Anglo
Alliance Group as at
31 December 2004

but after deduction

of expenses payable by
the Enlarged Group

in relation to the

UHL SP Agreement
HK$000

{Note 2)

225,699

Add:

Intangible assets of
the Group as at

31 December 2004
HK$'000

(Note 1)

8,023

Less: The issue of
the convertible
notes as part of

the consideration
payment for the
acquisition under the
UHL SP Agreement
HKS$'000

(287,318)

Add: Intangible
assets arising

asa result of the
acquisition under the
UUHL SP Agreement
HK$000

424,291

Unaudited pro forma
adjusted consolidated
deficiency in net
tangible assets of the
Enlarged Group
HK$000

(15,733)

Unaudited pro
forma adjusted
consolidated
net assets of the
Enlarged Group
HK$ 600

416,587

Unaudited pro forma
adjusted consolidated
deficiency in net
tangible assets of the
Enlarged Group
attributable to each
Share

HK cents

(Note 3)

0.17)

Unaudited pro
forma adjusted
consolidated

net assets of the
Enlarged Group
attributable to each
Share

HK cents

{Note 3

4.62

Nores to the unaudited pro forma statement of adjusted consolidated deficiency in net tangible assets and adjusted

consolidated net assets of the Enlarged Group:

I.  The Group had intangible assets of approximately HK$8.0 million included in interests in associated companies as

at 31 December 2004.

— 14 —



vz, bemng tne aggregate of the audited dericiency in net tangible assets of Urient Ventures of approximately HK$4,000
as at 31 December 2004 and the audited net tangible assets of Hao Ge of approximately HK$27.6 million as at 31
December 2004 and adjusted for the following items:

a. the share of net assets and results of the Media Group since the date Hao Ge acquired an interest in the Media
Group but excluding an investment in San Luen held by the Media Company which has been disposed of by the
Anglo Alliance Group as part of the Reorganisation amounting to approximately HK$15.5 million;

b. the advance of HK$100 million which has been or has to be made by the Vendor to Anglo Alliance on or prior
to completion of the Deed where the rights of the Vendor as lender of such advance has to be assigned to Orient
Ventures upon completion of the Deed; and

c. the waiver of loans due from Hao Ge to the Vendor and his spouse amounting to approximately HK$88.1
million as at 31 December 2004.

(%)

The number of Shares used for the calculation amounted to 9,020,864,028 Shares, which comprises the existing
3,274,293,157 Shares in issue as at 31 December 2004 and the 5,746,570,871 Shares to be issued by the Company as
part of the consideration of the acquisition under the UHL SP Agreement.

GENERAL

Shareholders should note that the Deed (as amended by the Supplemental Deed) and the UHL SP
Agreement (as amended by the Supplemental Agreement), each of which is subject to a number of
conditions precedent, may or may not be completed. Shareholders are reminded to exercise caution
when dealing in the securities of the Company.

As at the date of this announcement, the board of directors of the Company comprises Mr. Ko (Chairman
and executive Director), Mr. Shen Ka Yip, Timothy (Acting Chief Executive Officer and executive Director),
Mr. Tsoi Tong Hoo Tony and Mr. Cheong Chow Yin (each of whom is an non-executive Director), Mr.
Yuen Kin, Mr. Wilton Timothy Carr Ingram and Dr. Wong Yau Kar, David (each of whom is an independent
non-executive Director).

By Order of the Board
UNIVERSAL HOLDINGS LIMITED
Johnson Ko Chun Shun
Chairman

Hong Kong, 11 May 2005

The Directors jointly and severally accept full responsibility for the accuracy of the information contained
in this announcement and confirm, having made all reasonable inquiries that to the best of their knowledge,
opinions expressed in this announcement have been arrived at after due and careful consideration and

there are no other facts not contained in this announcement, the omission of which would make any

statement in this announcement misleading.

Please also refer to the published version of this announcement in the China Daily.

— 15—



THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION (7)7 )

The circular is for information purpose only and does not constitute an invitation or offer to acquire, purchase or
subscribe for the securities of the Company.

If you are in any doubt as to any aspect of this circular or as to the action to be taken, you should consult your licensed
securities dealer, bank manager, solicitor, professional accountant or other professional adviser.

If you have sold or transferred all your shares in Universal Holdings Limited, you should at once hand this circular to
the purchaser(s) or the transferee(s) or to the bank, licensed securities dealer or other agent through whom the sale or
transfer was effected for transmission to the purchaser(s) or the transferee(s).

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this circular, makes no representation
as to its accuracy or completeness and expressly disclaims any liability whatsoever for any loss howsoever arising from
or in reliance upon the whole or any part of the contents of this circular.

UNIVERSAL HOLDINGS LIMITED
KA A B A A

(Incorporated in the Cayman Islands with limited liabiliry)
(Stock code: 419)

VERY SUBSTANTIAL ACQUISITION AND
CONNECTED TRANSACTIONS
RELATING TO THE PROPOSED ACQUISITION OF ANGLO ALLIANCE
WHICH INVOLVES THE ISSUE OF NEW SHARES AND
CONVERTIBLE NOTES AND
APPLICATION FOR WHITEWASH WAIVER

REFRESHMENT OF GENERAL MANDATE TO
ISSUE NEW SHARES

Financial adviser to the Company

Ell ERNST & YOUNG Tl

Ernst & Young Corporate Finance Limited

Independent financial adviser to -

the Independent Board Committee and the Independent Shareholders

2 SOMERLEY LIMITED

A letter from the board of directors of Universal Holdings Limited is set out on pages 8 to 38 of this circular. A letter
from the independent board committee of Universal Holdings Limited containing its advice to the independent shareholders
in connection with the transactions under the UHL SP Agreement, the Whitewash Waiver and the proposed grant of the
New General Mandate is set out on pages 39 to 40 of this circular. A letter from Somerley Limited, the independent
financial adviser to the independent board committee and the independent shareholders of Universal Holdings Limited,
containing its advice to the independent board committee and the independent shareholders of Universal Holdings Limited
in connection with the transactions under the UHL SP Agreement, the Whitewash Waiver and the proposed grant of the

New General Mandate is set out on pages 41 to 84 of this circular.

A notice convening an extraordinary general meeting of Universal Holdings Limited to be held at 9:00 a.m. on Monday,
30 May 2005 at Unit 3203, Admiralty Centre I, |8 Harcourt Road, Admiralty, Hong Kong is set out on pages 257 to 261
of this circular. A form of proxy for use at the extraordinary general meeting is enclosed. Whether or not you intend to
attend and vote at the extraordinary general meeting or any adjourned meeting in person, you are requested to complete
and return the enclosed form of proxy in accordance with the instructions printed thereon and return it to the Hong Kong
branch share registrar and transfer office of the Company, Tengis Limited at G/F, Bank of East Asia Harbour View
Centre, 56 Gloucester Road. Wanchai, Hong Kong as soon as possible. but in any event not less than 48 hours before the
time appointed for holding such meeting or any adjourned meeting. Completion and return of the form of proxy will not
preclude you from attending and voting in person at the special general meeting or any adjourned meeting should you so

wish.

e 13 May 2005




CONTENTS

Pages
Definitions ... ... .. . 1
Letter from the Board ...... ... ... . .. .. . 8
Letter from the Independent Board Committee ............................... 39
Letter from Somerley . ... .. .. 41
Appendix 1 — Financial Information relating to the Group .............. 85
Appendix 11 — Accountants’ Report on Orient Ventures ................. 122
Appendix IIIT —  Accountants’ Report on Anglo Alliance .................. 132
Appendix IV —  Accountants’ Reporton Hao Ge ....... .. ... ... ...... .. 137
Appendix V — Accountants’ Report on the Media Group ................ 148
Appendix VI  —  Financial Information on the Enlarged Group ............ 197
Appendix VII — Management Discussion and Analysis .................... 208
Appendix VIII. —  Reports on the Target Profit ............................ 225
Appendix IX — Property Valuation. . ...... ... ... .. ... ... .. ... ... ... 241
Appendix X — General Information ........ .. .. ... .. ... ... . 244

Notice of EGM . . .. . e 257




DEFINITIONS

In this circular, unless the context requires otherwise, the following terms have the meanings

as set out below:

“Anglo Alliance”

“Anglo Alliance Group”

“Announcement”

“associates”

“Audited Profit”

“Basic Consideration”

“Beijing Hua Yi Union”

“Board”

“Companies Law”

“Company”

“connected person(s)”

Anglo Alliance Co., Ltd., a company incorporated in the
British Virgin Islands with limited liability

the group of companies comprising Anglo Alliance and
its subsidiary and associated companies upon completion
of the Deed

the announcement dated 2 February 2005 made by the
Company regarding, among other things, the Deed, the
UHL SP Agreement and the Whitewash Waiver

has the meaning ascribed thereto under the Listing Rules

the audited net profit of the Anglo Alliance Group for
the 12-month period commencing from the date of
completion of the Deed in accordance with accounting
principles generally accepted in Hong Kong

approximately HK$366.7 million payable by the
Company upon completion of the UHL SP Agreement

db 5 Fe (5 B W UL I B A PR 2 F] (Beijing Hua Yi
Union Cultural Media Investment Company Limited*),
being an entity owned as to 50% by the Vendor and 50%
by an independent third party who is not a connected
person of the Company and is not a concert party of Mr.
Ko

the board of Directors

the Companies Law, Chapter 22 (Laws of 1961, as
consolidated and revised) of the Cayman Islands

Universal Holdings Limited, a company incorporated in
the Cayman Islands with limited liability, the ordinary
shares of which are listed on the main board of the Stock
Exchange

has the meaning ascribed thereto under the Listing Rules




DEFINITIONS

“Consideration Shares”

“Consultant Accountants”

“Deed”

“Directors”

“DVN”

“DVN Group”

“EGM”

“Enlarged Group”

“Executive”

“Existing General Mandate”

new Shares to be issued by the Company in settlement
of part of the consideration payable under the UHL SP
Agreement

Eddie K. K. Lau CPA Limited, Certified Public
Accountants

the deed dated 2 February 2005 in respect of the
conditional sale and purchase of the entire issued share
capital of Anglo Alliance and assignment of shareholder’s
loan entered into between the Vendor, Orient Ventures,
Mr. Ko and the Company (as amended by the
Supplemental Deed)

the directors of the Company

DVN (Holdings) Limited, a company incorporated in
Bermuda with limited liability, the ordinary shares of
which are listed on the main board of the Stock Exchange

DVN and its subsidiaries

the extraordinary general meeting to be convened and
held by the Company for seeking approvals from the
Shareholders and the Independent Shareholders (as the
case may be) for the various transactions contemplated
under the UHL SP Agreement, the Whitewash Waiver,
the grant of the New General Mandate and the proposed
increase in the authorised share capital of the Company

the Company and its subsidiaries after completion of the
UHL SP Agreement, including Orient Ventures and the
relevant members of the Anglo Alliance Group

the Executive Director of the Corporate Finance Division
of the SFC or any delegate of the Executive Director

the general mandate granted to the Directors at the annual
general meeting of the Company held on 30 June 2004
to allot, issue and deal with not more than 654,858,631
new Shares being 20% of the number of issued Shares
as at the date of such annual general meeting




DEFINITIONS

“EYCFL”

“First Tranche Convertible Note”

“Further Consideration”

“Group”

“Hainan TV”

“Hao Ge”

“Hao Ge Remaining Shareholder”

“Hong Kong”

“Independent Board Committee”

Ernst & Young Corporate Finance Limited, a licensed
corporation to carry out types 1 (dealing in securities)
and 6 (advising on corporate finance) regulated activity
for the purposes of the SFO and the financial adviser to
the Company

the convertible note of a principal amount of
approximately HK$104.0 million to be issued by the
Company to Mr. Ko upon completion of the UHL SP
Agreement, the terms of which are summarised in the
paragraph headed “The convertible notes” in the Letter
from the Board set out in this circular

further consideration of up to approximately HK$183.3
million which may be payable by the Company under
the UHL SP Agreement depending on the Audited Profit

the Company and its subsidiaries

AR R EE A R R A (Hai Nan Haishi
Tourist Satellite TV Media Co., Ltd.*)

b T (2 B 1 Ui A BR 2 B (Beijing Hua Yi Hao
Ge Media Culture Co, Ltd.#), a sino-foreign joint venture
established in the PRC (which was reorganised from a
PRC incorporated company, namely Jt I i K 55 i 52
130t # PR 2+ 7] (Beijing Hao Ge Sheng Shi Film & TV
Culture Co. Ltd.*))

& B (Zhou Yue), the spouse of the Vendor who owns
a 2% equity interest in Hao Ge

the Hong Kong Special Administrative Region of the
PRC

the independent board committee formed by the
independent non-executive Directors, namely Mr. Yuen
Kin, Mr. Wilton Timothy Carr Ingram and Dr. Wong
Yau Kar, David, who have no interest or involvement in
the transactions under the UHL SP Agreement, to advise
the Independent Shareholders on the transactions under
the UHL SP Agreement, the Whitewash Waiver and the
grant of the New General Mandate




DEFINITIONS

’

“Independent Shareholders’

“Investment Agreement”

“JiCheng”

“Latest Practicable Date”

“Listing Rules”

“Media Company”

“Media Group”

“Mobile Phone TV JV”

“Mr. Ko”

(i) in respect of the transactions under the UHL SP
Agreement and the Whitewash Waiver, Shareholders,
other than Mr. Ko and his associates and concert parties,
who are not involved or interested in the transactions
contemplated under the Deed and the UHL SP
Agreement; and (ii) in respect of the proposed grant of
the New General Mandate, Shareholders other than the
Directors, chief executive of the Company and their

respective associates

the agreement entered into on 16 December 2004 by the
Media Company with third parties, who are independent
of the Company and any of its connected persons, and
the Vendor and his associates and are not concert parties
of Mr. Ko, in respect of the proposed investment in
JiCheng (as amended by a supplemental agreement
entered into on 1 February 2005) which agreement was
terminated on 17 March 2005

oAb B & BB A R4 7 (Beijing BeiGuang
Media JiCheng Television Co., Ltd.*), a company
incorporated in the PRC

10 May 2005 being the latest practicable date prior to
the printing of this circular for the purpose of ascertaining
certain information contained in this circular

the Rules Governing the Listing of Securities on the
Stock Exchange

A6 5 R F) #E AR E 15 S0k B R4 A (Asian Union Film

and Media*), a company incorporated in the PRC
Media Company and its subsidiaries

a joint venture proposed to be established in the PRC to
engage in mobile phone television business

Mr. Ko Chun Shun, Johnson, being the Chairman of the
Board and a substantial Shareholder, who together with
his concert parties, holds a total of approximately 25.9%
direct and indirect interests in the Company




DEFINITIONS

“New General Mandate”

“Option”

“QOrient Ventures”

“Placing and

Top-up Subscription™

“PRC”

“Reorganisation”

“San Luen”

“SARFT”

the general mandate proposed to be granted to the
Directors at the EGM to allot, issue and deal with
additional new Shares not exceeding 20% of the nominal
value of issued Shares as at the date of the EGM or in
the event that completion of the UHL SP Agreement
takes place not exceeding 20% of the nominal value of
issued Shares as at the date of completion of the UHL
SP Agreement

an option to be granted by Hao Ge Remaining
Shareholder to Anglo Alliance to acquire the remaining
2% interest in Hao Ge

Orient Ventures Limited, a company wholly-owned by
Mr. Ko

the placing of 654,850,000 existing Shares by Kwan
Wing Holdings Limited, Techral Holdings Limited,
companies controlled by Mr. Ko, at a price of HK$0.12
per Share and the subscription for 654,850,000 new
Shares by Kwan Wing Holdings Limited and Techral
Holdings Limited at an issue price of HK$0.12 per Share
pursuant to a placing and subscription agreement dated
22 February 2005, details of which are set out in the
announcement of the Company dated 23 February 2005

The People’s Republic of China, excluding Hong Kong,
the Macau Special Administrative Region of the People’s
Republic of China and Taiwan for the purpose of this
circular

the proposed reorganisation of the Anglo Alliance Group
pursuant to the Deed as summarised in the section headed
“Information on the Anglo Alliance Group” in the Letter
from the Board set out in this circular

b 3 5 25 ik = ¥ 22 15 35 47 & IR 10 W) (Beijing Forbidden
City San Luen Film & Television Company Limited*), a
company incorporated in the PRC

the State Administration of Radio, Film and Television
of the PRC




DEFINITIONS

“Second Tranche Convertible Note”

“SFC”

“SFO”

“Share(s)”

“Share Option(s)”

“Shareholders”

“Somerley”

“Stock Exchange”

“Supplemental Agreement”

“Supplemental Deed”

“Takeovers Code”

the convertible note of a principal amount of up to
approximately HK$183.3 million which may be issued
by the Company to Mr. Ko depending on the Audited
Profit, the terms of which are summarised in the
paragraph headed “The convertible notes” in the Letter
from the Board set out in this circular

the Securities and Futures Commission

the Securities and Futures Ordinance (Chapter 571 of
the Laws of Hong Kong)

ordinary share(s) of HK$0.01 each in the share capital
of the Company

option(s) granted, or which may be granted, pursuant to
the terms of the share option scheme of the Company, to
subscribe for new Shares

holders of Shares

Somerley Limited, a licensed corporation to carry out
type 1 (dealing in securities), type 4 (advising on
securities), type 6 (advising on corporate finance) and
type 9 (asset management) regulated activities under the
SFO, the independent financial adviser to the Independent
Board Commiittee and the Independent Shareholders

The Stock Exchange of Hong Kong Limited

the supplemental agreement to the UHL SP Agreement
entered into on 11 May 2005 by all the parties to the
UHL SP Agreement to amend certain terms of the UHL
SP Agreement

the supplemental deed to the Deed entered into on 11
May 2005 by all the parties to the Deed to amend certain

terms and conditions of the Deed

the Code on Takeovers and Mergers




DEFINITIONS

“Target Profit”

“Travel Channel”

“UHL SP Agreement”

“Vendor”

“Whitewash Waiver”

“HK$”

“RMB”

“US$”

* For identification purposes only

HK$60 million net profit of the Anglo Alliance Group
for the 12-month period commencing from the completion
date of the Deed in accordance with the accounting
policies of the Company and accounting principles
generally accepted in Hong Kong

Hainan Satellite Television Travel Channel

the conditional sale and purchase agreement dated 2
February 2005 entered into between the Company and
Mr. Ko, in relation to the acquisition of the entire issued
share capital of Orient Ventures and assignment of
shareholder’s loan (as amended by the Supplemental
Agreement)

Mr. Dong Ping

the waiver from the Executive pursuant to Note 1 on
dispensations from Rule 26 of the Takeovers Code in
respect of any obligation of Mr. Ko and any parties acting
in concert with him to make a general offer for all the
issued shares in the capital of the Company not already
owned by Mr. Ko and parties acting in concert with him
which might otherwise arise as a result of Mr. Ko
subscribing for the new Shares and/or exercising his
conversion rights under the First Tranche Convertible
Note and the Second Tranche Convertible Note under
the terms of the UHL SP Agreement

Hong Kong dollars, the lawful currency of Hong Kong
Renminbi, the lawful currency of the PRC (for the
purpose of this circular, unless otherwise stated, HK$1.0

= RMBI1.06)

United States dollars, the lawful currency of the United
States of America




LETTER FROM THE BOARD

UNIVERSAL HOLDINGS LIMITED
KM ¥ H R A A

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 419)

Executive Directors: Registered office:

Mr. Ko Chun Shun, Johnson (Chairman) Century Yard

Mr. Shen Ka Yip, Timothy Cricket Square
Hutchins Drive

Non-Executive Directors: P.O. Box 2681 GT

Mr. Tsoi Tong Hoo, Tony George Town

Mr. Cheong Chow Yin Grand Cayman

Cayman [slands
Independent Non-Executive Directors:
Mr. Yuen Kin Principal Office in Hong Kong:
Mr. Wilton Timothy Carr Ingram Unit 4306-07
Dr. Wong Yau Kar, David Far East Finance Center
16 Harcourt Road
Admiralty
Hong Kong

13 May 2005
To the Shareholders

Dear Sir or Madam,

VERY SUBSTANTIAL ACQUISITION AND
CONNECTED TRANSACTIONS
RELATING TO THE PROPOSED ACQUISITION OF ANGLO ALLIANCE
WHICH INVOLVES THE ISSUE OF NEW SHARES AND
CONVERTIBLE NOTES AND
APPLICATION FOR WHITEWASH WAIVER

REFRESHMENT OF GENERAL MANDATE TO
ISSUE NEW SHARES

INTRODUCTION

On 2 February 2005, Mr. Ko, the Chairman and a substantial Shareholder, Orient Ventures, a
company wholly-owned by Mr. Ko, and the Company entered into the Deed with the Vendor
pursuant to which Orient Ventures has conditionally agreed to acquire from the Vendor the
entire issued share capital of Anglo Alliance for a maximum consideration of HK$550 million




LETTER FROM THE BOARD

(subject to adjustment). On the same date, the Company entered into the UHL SP Agreement
with Mr. Ko pursuant to which the Company has conditionally agreed to acquire from Mr. Ko
the entire issued share capital of Orient Ventures for a maximum consideration of HK$550
million (subject to adjustment).

On 11 May 2005, the Supplemental Agreement was entered into to amend the payment terms
under the UHL SP Agreement. Pursuant to the Supplemental Agreement, the basic consideration
payable by the Company for the acquisition of the entire issued share capital of Orient Ventures
upon completion of the UHL SP Agreement is reduced from HK$550 million to approximately
HK$366.7 million. Instead of issuing a convertible note of approximately HK$287.3 million
as set out in the Announcement, the Company will issue the First Tranche Convertible Note of
approximately HK$104.0 million to Mr. Ko (the number of Consideration Shares to be issued
to Mr. Ko and the Vendor remains unchanged) upon completion of the Deed. Further
Consideration of an amount of up to approximately HK$183.3 million in the form of the
Second Tranche Convertible Note may be issued by the Company to Mr. Ko depending on the
Audited Profit. As a result of the change in the payment terms, the terms of the First Tranche
Convertible Note and the Second Tranche Convertible Note to be issued by the Company
under the UHL SP Agreement have also been amended. Please refer to the section headed
“UHL SP Agreement” below in this letter for details of the revised payment terms and the
terms of the First Tranche Convertible Note and the Second Tranche Convertible Note.

On 11 May 2005, the Supplemental Deed was entered into for the purposes of, among other
things, (i) replacing Beijing Hua Yi Union by Hao Ge Remaining Shareholder as the holder of
the 2% interest in Hao Ge and as the grantor of the Option; and (i1) amending certain terms of
the price adjustment mechanism under the Deed to the effect that (1) the right to any cash
compensation payable by the Vendor pursuant to such price adjustment mechanism will be
assigned by Orient Ventures to Mr. Ko, so that Mr. Ko may offset the cash compensation
against the same amount payable by Mr. Ko to the Vendor under the promissory note to be
issued by Mr. Ko to the Vendor upon completion of the Deed; and (2) the agreement to charge
the promissory note of HK$183 million as security for the payment of compensation under the
price adjustment mechanism has been cancelled.

The Directors propose to renew the Existing General Mandate granted to them to issue new
Shares. Pursuant to Rule 13.36(4) of the Listing Rules, the proposed grant of the New General
Mandate is subject to approval by Shareholders where the Directors, chief executive of the
Company and their respective associates have to abstain from voting.

Mr. Ko is a party to the Deed and the UHL SP Agreement. Mr. Cheong Chow Yin is a salaried
Director. Mr. Tsoi Tong Hoo, Tony was involved in the negotiations of the terms of the UHL
SP Agreement and is a salaried Director. Mr. Cheong Chow Yin is a non-executive Director
who has no interest or involvement in the transactions under the UHL SP Agreement. Under
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Rule 13.39 (6)(a) of the Listing Rules, the independent board committee established in
connection with connected transactions as required under the Listing Rules shall consist only
of independent non-executive Directors. As Mr. Cheong Chow Yin is not an independent non-
executive Director, he was not invited to be a member of the Independent Board Committee.
The Independent Board Committee, comprising Mr. Yuen Kin, Mr. Wilton Timothy Carr
Ingram and Dr. Wong Yau Kar, David, who are the independent non-executive Directors, has
been formed to advise the Independent Shareholders with respect to the transactions under the
UHL SP Agreement, the Whitewash Waiver and the proposed grant of the New General
Mandate. Somerley has been appointed to advise the Independent Board Committee and the
Independent Shareholders in respect of the transactions under the UHL SP Agreement, the
Whitewash Waiver and the proposed grant of the New General Mandate.

The purpose of this circular is to give you further information regarding the Deed, the UHL
SP Agreement, the Whitewash Waiver, the proposed increase in the authorised share capital
of the Company and the proposed grant of the New General Mandate, the recommendation
from the Independent Board Committee to the Independent Shareholders and the
recommendation from Somerley to the Independent Board Committee and the Independent
Shareholders in respect of the transactions under the UHL SP Agreement, the Whitewash
Waiver, the proposed grant of the New General Mandate and information on the Group, the
Anglo Alliance Group and the Enlarged Group as required under the Listing Rules and the
Takeovers Code. Notice of the EGM is set out on pages 257 to 261 of this circular.

THE DEED
Date

2 February 2005

Parties

Vendor :  Mr. Dong Ping, an individual who is independent of the Company and its
connected persons (as defined under the Listing Rules) and is not a concert
party of Mr. Ko for the purposes of the Takeovers Code.

Purchaser : Orient Ventures, a company wholly-owned by Mr. Ko.

Guarantor : Mr. Ko, the Chairman of the Board and a substantial Shareholder holding

approximately 25.9% of the total issued share capital of the Company as at the
Latest Practicable Date, who has agreed to guarantee the performance by Orient
Ventures of its obligations under the Deed.

The Company is a party to the Deed in order that it may enjoy the benefit of certain provisions
in the Deed including being afforded the right to gain access to the books and records of the
Anglo Alliance Group in order that the Company may carry out due diligence on the Anglo
Alliance Group and to satisfy itself as to the results of such due diligence.

— 10—
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Assets to be acquired by Orient Ventures

Orient Ventures has conditionally agreed to purchase from the Vendor and the Vendor has
conditionally agreed to sell to Orient Ventures the entire issued share capital of Anglo Alliance
held by the Vendor.

The loan due from Anglo Alliance to the Vendor outstanding as at the completion date of the
Deed will also be assigned by the Vendor to Orient Ventures. Pursuant to the Deed, the
Vendor has to make an advance of HK$100 million to Anglo Alliance as operational funding.
Up to the Latest Practicable Date, an amount of approximately RMB99.2 million (equivalent
to approximately HK$93.6 million) has been advanced by the Vendor to Anglo Alliance. The
remaining HK$6.4 million will be advanced by the Vendor to Anglo Alliance on or before
completion of the Deed. The Vendor has confirmed that currently save for the above advance
and certain accrued administrative expenses, Anglo Alliance does not have other liabilities.

Anglo Alliance is an investment holding company. Anglo Alliance owns a 98% equity interest
in Hao Ge. It was originally anticipated that the remaining 2% interest in Hao Ge was to be
held by Beijing Hua Yi Union. The Company understands from the Vendor that he subsequently
changed his plan and the remaining equity interest in Hao Ge is now held by the spouse of the
Vendor, being Hao Ge Remaining Shareholder, as it is more convenient for Hao Ge Remaining
Shareholder (being an individual), to execute the Option than Beijing Hua Yi Union (being a
corporate entity). References to Beijing Hua Yi Union in the Deed have been replaced by Hao
Ge Remaining Shareholder as the holder of the 2% interest in Hao Ge and the grantor of the
Option pursuant to the Supplemental Deed. The Hao Ge Remaining Shareholder is not a
concert party of Mr. Ko. The articles of association of Hao Ge state that certain rights and
obligations (such as in respect of dividend, voting and upon winding up) of each of Anglo
Alliance and Hao Ge Remaining Shareholder are proportional to their respective equity interests
in Hao Ge.

It is the intention of the Company to acquire a 100% interest in Hao Ge. As advised by the
PRC legal advisers to the Vendor, the Company, as a foreign investor, is restricted from
holding a 100% interest in Hao Ge under the present PRC law. In view of the PRC law
restriction as described above, the Vendor has agreed as one of the conditions precedent to the
completion of the Deed, that Hao Ge Remaining Shareholder shall grant to Anglo Alliance the
Option to acquire the remaining equity interest in Hao Ge at a nominal consideration of
HKS$1. The right to exercise the Option shall be subject to the applicable PRC law.

In addition, the Vendor has undertaken to Orient Ventures that he will use his best endeavours
to enable Anglo Alliance to enjoy the economic benefits arising from the remaining equity
interest in Hao Ge after completion of the Deed and before exercise of the Option. The
Company, Mr. Ko and the Vendor are discussing about the mechanics of transferring the
economic benefits from Hao Ge Remaining Shareholder in Hao Ge to Anglo Alliance, such as
by way of assigning Hao Ge Remaining Shareholder’s right to receive dividend declared by
Hao Ge to Anglo Alliance. As at the Latest Practicable Date, such mechanics had not been
determined. The Company will issue an announcement after such mechanics have been
determined.
— 11—
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The Company understands from the Vendor that Hao Ge Remaining Shareholder has agreed to
the above arrangements.

Upon completion of the Deed, the issued shares of Anglo Alliance (which will be transferred
to Orient Ventures pursuant to the Deed), the entire equity capital of Hao Ge and Hao Ge’s
interest in the Media Company shall be free from any liens, encumbrances, security and
charges. Please refer to the paragraph headed “Information on the Anglo Alliance Group” in
this letter for further details of the Anglo Alliance Group’s assets and business activities.

Consideration

The maximum consideration payable by Orient Ventures to the Vendor for the acquisition of
the entire issued share capital of Anglo Alliance and the assignment of the shareholder’s loan
is HK$550 million, (subject to adjustment as described in the paragraph headed “Adjustment
to the consideration” below) of which Orient Ventures has paid HK$110 million as deposit to
the Vendor. The remaining consideration of HK$440 million will be satisfied as to HK$326.6
million upon completion of the Deed by the issue of a promissory note with a principal
amount of HK$326.6 million by Mr. Ko to the Vendor, and with the balance of HK$113.4
million to be satisfied either (i) by Mr. Ko in cash on the long stop date of the UHL SP
Agreement (being 31 May 2005 (as extended by the parties to the UHL SP Agreement from
30 April 2005) or such later date as Orient Ventures and the Vendor may agree), if the UHL
SP Agreement does not proceed to completion; or (ii) by the issue of 2,700 million
Consideration Shares at HK$0.042 each by the Company to the Vendor upon completion of
the UHL SP Agreement (as described below).

The promissory note to be issued by Mr. Ko under the Deed will be unsecured, become due on
the date falling on the end of 18 months immediately after the date of the issue of the
promissory note and bear interest at a rate equal to the prime rate quoted by The Hongkong
and Shanghai Banking Corporation Limited.

Conditions precedent for completion of the Deed
Completion of the Deed is subject to the satisfaction of the following conditions precedent:

1. the warranties given by the Vendor remaining true and accurate and not misleading in
any material respect;

2. the assignment of the Investment Agreement by the Media Company to Hao Ge and a
PRC lawyer confirming that such assignment is valid and enforceable under PRC laws,
rules and regulations (as the Investment Agreement has been terminated, Orient Ventures
has waived this condition pursuant to the Supplemental Deed as further explained in the
sub-paragraph headed “Termination of the Investment Agreement” in the paragraph
headed “Information on the Anglo Alliance Group” below);




LETTER FROM THE BOARD

Hao Ge Remaining Shareholder and Anglo Alliance duly executing an agreement granting
the Option to Anglo Alliance on terms and conditions to the satisfaction of Orient
Ventures and a PRC lawyer confirming that such agreement is legally valid, binding
and enforceable under PRC laws and regulations;

the delivery of a PRC legal opinion to the satisfaction of Orient Ventures and the
Company confirming, among other things, (i) the legality and validity of (a) the
establishment and continuation of all the members of the Anglo Alliance Group
established in the PRC, (b) the conversion of Hao Ge into a sino-foreign joint venture
and its increase in registered capital and (c) the ownership and shareholding structure of
the Anglo Alliance Group upon completion of the Deed; (ii}) Anglo Alliance’s title in
the equity interest in Hao Ge (being not less than 80% and not more than 98%); (iii)
whether the PRC members of the Anglo Alliance Group have obtained all necessary
approvals and licences for their existing operations and businesses; (iv) whether the
relevant PRC members of the Anglo Alliance Group have valid and proper title to their
owned and leased properties; (v) whether the PRC members of the Anglo Alliance
Group have complied with all applicable laws, rules and regulations of the PRC; and
(vi) the transactions contemplated under the Deed do not infringe any laws, rules and
regulations of the PRC or result in any approvals or licences granted to any member of
the Anglo Alliance Group becoming void or voidable;

Orient Ventures and the Company being satisfied with the results of the due diligence
in respect of the Anglo Alliance Group which shall include, among other things, due
diligence on the financial conditions of the Anglo Alliance Group and the ownership
titles of each member of the Anglo Alliance Group;

the Vendor having complied with his obligations under the Deed;

all necessary consents being granted by third parties (including governmental or official
authorities) and there being no statute, regulation or decision which would prohibit,
restrict or materially delay the sale and purchase of the entire issued share capital of
Anglo Alliance and the assignment of the loan of approximately HK$100,000,000 being
the entire sum due from Anglo Alliance to the Vendor on completion of the Deed;

completion of the Reorganisation to the reasonable satisfaction of Orient Ventures; and

the amount due from Hao Ge to the Vendor outstanding as at the date of the Deed of not
less than RMB70 million being assigned by the Vendor to Anglo Alliance or being
capitalised into equity of Hao Ge and a PRC lawyer confirming the legality and validity
of such assignment or capitalisation (please refer to the paragraph headed “Information
on the Anglo Alliance Group” for details of the amount due from Hao Ge to the
Vendor).
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Completion of the Deed shall take place on the second business day (or such later date as the
Vendor and Orient Ventures may agree in writing) after all the conditions precedent to the
Deed have been satisfied or waived (as the case may be). If any of the conditions precedent
have not been satisfied or waived on or before 31 May 2005 (as extended from 30 April 2005
by the Vendor and Orient Ventures) or such later date as the Vendor and Orient Ventures may
agree in writing, the Deed shall lapse and the deposit shall be repaid to Orient Ventures. The
Investmeni Agreement was terminated on 17 March 2005. Orient Ventures has waived condition
2 above in its entirety and condition 8 above to the extent such is rendered impossible to fulfil
as a result of the termination of the Investment Agreement (as the rights of the Media Company
in the Investment Agreement will not be assigned to Hao Ge) pursuant to the Supplemental
Deed.

Adjustment to the consideration

Under the Deed, the consideration in respect of the acquisition of the Anglo Alliance Group
will be adjusted if the audited net profit of the Anglo Alliance Group for the 12-month period
commencing from the completion date of the Deed is less than HK$60 million (being the
Target Profit). Orient Ventures, as the purchaser, has assigned the right to receive any
compensation from the Vendor to Mr. Ko pursuant to the Supplemental Deed. After such
assignment, any adjustment will be made by way of offsetting equivalent amount payable by
Mr. Ko to the Vendor pursuant to the promissory note to be issued by Mr. Ko to the Vendor
upon completion of the Deed. The consideration adjustment under the Deed is calculated as
follows:

Total consideration payable under Deed

Target Profit

Y = the lesser of (i) the Target Profit minus the audited net profit of the Anglo Alliance
Group for the 12-month period commencing from the completion date of the Deed or
(ii) HK$20,000,000 (all figures denominated in RMB shall for these purposes be
converted into HK$ based on an exchange rate of RMB1.06 = HK$1).

The maximum adjustment to the consideration is approximately HK$183.3 million.

The consideration adjustment arrangement (including the amount of Target Profit) was
determined after arm’s length negotiations among the Company, Mr. Ko and the Vendor in
order to protect the interests of Orient Ventures by adjusting to an extent whereby the
consideration would be based upon the actual profits achieved by the Anglo Alliance Group.

The Target Profit is regarded as a profit forecast for the purposes of the Takeovers Code and
the Listing Rules and therefore has to be reported on by the financial adviser and consultant
accountants of the Company in accordance with Rule 10 of the Takeovers Code and Rule
14.62 of the Listing Rules. As the Target Profit was not determined based on any financial
projection, the Vendor has produced financial projections in respect of the Anglo Alliance
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Group for the 12 months ending 31 May 2006 assuming that the Deed will be completed on
31 May 2005. The above financial projections support a profit forecast. The bases and
assumptions used in the preparation of the financial projections together with the reports from
EYCFL and the Consultant Accountants on the Target Profit are set out in Appendix VIII to
this circular.

Shareholders and investors should note that the bases and assumptions used relate mostly to
future events and may not be valid throughout the forecast period. The actual net profit of the
Anglo Alliance Group for the 12 months following completion of the Deed may differ from
the Target Profit and there is no assurance that the Target Profit will be met.

THE UHL SP AGREEMENT

Date

2 February 2005

Parties
Vendor : Mr. Ko
Purchaser : the Company

Assets to be acquired by the Company

The Company has conditionally agreed to purchase from Mr. Ko and Mr. Ko has conditionally
agreed to sell to the Company the entire issued share capital of Orient Ventures.

Any amount due from Orient Ventures to Mr. Ko outstanding as at the completion date of the
UHL SP Agreement will be assigned by Mr. Ko to the Company. As at the Latest Practicable
Date, Orient Ventures was indebted to Mr. Ko of HK$110 million, being the deposit paid to
the Vendor under the Deed. It is anticipated that Orient Ventures will be indebted to Mr. Ko
in the total amount of approximately HK$436.6 million as at the completion date of the UHL
SP Agreement in connection with the payment of part of the consideration under the Deed.

Consideration
Upon completion of the UHL SP Agreement, the Company will pay the Basic Consideration
of approximately HK$366.7 million. Further Consideration of an amount up to approximately

HK$183.3 million may be payable by the Company to Mr. Ko depending on the Audited
Profit.
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If the Audited Profit multiplied by 9.167 (which is the price-to-earnings ratio adopted under
the price adjustment mechanism under the Deed) exceeds the Basic Consideration, the Company
will pay the difference (subject to a cap of approximately HK$183.3 million) to Mr. Ko as the
Further Consideration, which will be satisfied by the issuance of the Second Tranche Convertible
Note by the Company. If the maximum amount of the Second Tranche Convertible Note is
issued, it will carry rights to convert into approximately 3,741,496,591 new Shares based on
the initial conversion price of HK$0.049 per Share. The Basic Consideration of HK$366,666,667
will be satisfied by the Company as to (i) HK$149,281,973 by way of issuing 3,046,570,871
Consideration Shares (at an issue price HK$0.049 per Share) to Mr. Ko (or his nominee); (ii)
HK$103,984.694 by way of the issue of the First Tranche Convertible Note to Mr. Ko; and
(ii1) the balance of the consideration payable under the Deed of HK$113,400,000 by issuing
2,700,000,000 Consideration Shares (at an issue price of HK$0.042 per Share) to the Vendor.

The final total consideration payable by the Company to Mr. Ko under the UHL SP Agreement
(after any consideration adjustment as described above) will be equal to the final total
consideration payable by Mr. Ko to the Vendor under the Deed (after any clawback price
adjustment) as described in the section headed “The Deed” above. The consideration (including
the price adjustment mechanism) was based on a price-to-earnings ratio of approximately
9.167 times and was determined after arm’s length negotiations amongst the Company, Mr.
Ko and the Vendor with reference, in particular, to the established market position of the
Anglo Alliance Group (including the existing coverage of the Travel Channel which is an
associated company of the Media Company and has a 30-year operating right), the possible
growth of the businesses carried out by the Anglo Alliance Group and the relevant industry,
the development trend of the businesses and the quality of the management of the Anglo
Alliance Group, the terms of the Deed (including the agreed assignment and/or capitalisation
of loans due from the Anglo Alliance Group to the Vendor of not less than approximately
HK$166 million), and the business potential of the integrated media businesses carried out by
the Anglo Alliance Group in the PRC.

The 5,746,570,871 Consideration Shares in aggregate to be issued by the Company upon
completion of the UHL SP Agreement represent approximately 146.3% of the issued share
capital of the Company as at the Latest Practicable Date, approximately 59.4% of the issued
share capital of the Company as enlarged by the issue of the Consideration Shares but before
conversion of any of the First Tranche Convertible Note and the Second Tranche Convertible
Note and approximately 37.0% of the issued share capital of the Company as enlarged by the
issue of the Consideration Shares and the conversion of the First Tranche Convertible Note
and the Second Tranche Convertible Note (assuming that the maximum amount of the Second
Tranche Convertible Note is issued) in full at the initial conversion price.

Of the total Consideration Shares, the 2,700,000,000 Consideration Shares to be issued to the
Vendor represent approximately 68.7% of the issued share capital of the Company as at the
Latest Practicable Date, approximately 27.9% of the issued share capital of the Company as
enlarged by the issue of the Consideration Shares but before conversion of any of the First
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Tranche Convertible Note and the Second Tranche Convertible Note and approximately 17.4%
of the issued share capital of the Company as enlarged by the issue of the Consideration
Shares and the conversion of the First Tranche Convertible Note and the Second Tranche
Convertible Note (assuming that the maximum amount of the Second Tranche Convertible
Note is issued) in full at the initial conversion price.

Of the total Consideration Shares, the 3,046,570,871 Consideration Shares to be issued to Mr.
Ko, together with the 5,863,633,203 new Shares which may fall to be issued upon conversion
of the First Tranche Convertible Note and the Second Tranche Convertible Note (assuming
the maximum amount is issued) at the initial conversion price, represent approximately 226.8%
of the issued share capital of the Company as at the Latest Practicable Date and approximately
57.3% of the issued share capital of the Company as enlarged by the issue of all the
Consideration Shares and the conversion of the First Tranche Convertible Note and the Second
Tranche Convertible Note (assuming the maximum amount is issued) in full.

The existing shareholding structure of the Company and that upon completion of the UHL SP
Agreement are set out below in the section headed “Shareholding structure of the Company”.

The issue price of the Consideration Shares to the Vendor of HK$0.042 per Share was
determined after arm’s length negotiations between the Company and the Vendor with reference
to the market prices of the Shares and represents a discount of approximately 10.6% to the
closing price of the Shares of HK$0.047 each on 17 December 2004 (being the last trading
day prior to the issue of the Announcement), a discount of approximately 14.3% to the
average closing price of the Shares of HK$0.049 each for the five consecutive trading days on
and prior to 17 December 2004, a discount of approximately 70.2% to the closing price of the
Shares of HK$0.141 each as at the Latest Practicable Date, and a discount of approximately
68.4% to the average closing price of the Shares of HK$0.133 each for the five consecutive
trading days on and prior to the Latest Practicable Date.

The issue price of the Consideration Shares to the Vendor represents a discount to the market
price per Share prior to the issue of the Announcement and was determined following arm’s
length negotiations between the Vendor, the Company and Mr. Ko. In facilitating the acquisition
of the Anglo Alliance Group, Mr. Ko has agreed to subscribe for new Shares at the average
closing price of the Shares of HK$0.049 per Share for the five consecutive trading days on
and prior to 17 December 2004, which is a higher price per Share than the issue price of the
Consideration Shares to be issued to the Vendor. Mr. Ko felt that it would be more appropriate
and fair for him, as a connected person, to subscribe for Shares at the market price rather than
at a discount even though the issue of Shares to an independent third party had agreed to be
made at a discount. The issue price of the Consideration Shares to Mr. Ko of HK$0.049 per
Share and conversion price of the First Tranche Convertible Note and the Second Tranche
Convertible Note of HK$0.049 per Share was determined after arm’s length negotiations
between the Company and Mr. Ko with reference to the market prices of the Shares during the
days prior to the date of the UHL SP Agreement and represents a premium of approximately
4.3% over the closing price of the Shares of HK$0.047 each on 17 December 2004 (being the
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last trading day prior to the issue of the Announcement), the average closing price of the
Shares of HK$0.049 each for the five consecutive trading days on and prior to 17 December
2004, a discount of approximately 65.2% to the closing price of the Shares of HK$0.141 each
as at the Latest Practicable Date, and a discount of approximately 63.2% to the average
closing price of the Shares of HK$0.133 each for the five consecutive trading days on and
prior to the Latest Practicable Date.

The Directors are of the view that the terms of the UHL SP Agreement are fair and reasonable
and in the interests of the Company and its shareholders as a whole in particular after
considering the factors set out above in respect of the determination of the consideration and
the price adjustment mechanism and the reasons for the transaction set out below in the
section headed “Reasons for and benefits of the transactions”.

Conditions precedent for completion of the UHL SP Agreement

Completion of the UHL SP Agreement is subject to the satisfaction of the following conditions
precedent:

1. the passing of a resolution by the Shareholders approving the increase in authorised
share capital of the Company to an amount sufficient for the issue and allotment of the
Consideration Shares and new Shares which may fall to be issued upon conversion of
the First Tranche Convertible Note and the Second Tranche Convertible Note;

2. the passing of a resolution by the Independent Shareholders pursuant to the requirements
of the Listing Rules approving the transactions contemplated under the UHL SP
Agreement in particular, the purchase of Orient Ventures, the issue of the Consideration
Shares and the First Tranche Convertible Note and the Second Tranche Convertible
Note and the exercise of the Option;

3. the Stock Exchange granting its approval for the listing of, and permission to deal in,
the Consideration Shares and the new Shares which would fall to be issued upon
conversion of the First Tranche Convertible Note and the Second Tranche Convertible

Note;
4. the warranties given by Mr. Ko remaining true and accurate and not misleading;
5. all other necessary consents from third parties (including governmental or official or

regulatory authorities) and all other necessary consents and approvals required pursuant
to any legal or regulatory requirement in respect of the sale and purchase of the entire
issued share capital of Orient Ventures and the assignment from Mr. Ko to the Company
of his rights in respect of any amount due from Orient Ventures to Mr. Ko as at the
completion date of the UHL SP Agreement being obtained;
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6. no statute, regulation or decision which would prohibit, restrict or materially delay the
sale and purchase of Orient Ventures;

7. the completion of the Deed;

8. the passing of a resolution by the Independent Shareholders by poll approving the
Whitewash Waiver pursuant to the requirements of the Takeovers Code; and

9. the Executive granting the Whitewash Waiver to Mr. Ko and the parties acting in
consent with him.

Apart from conditions 1, 2, 3, 7, 8 and 9 which may not be waived, all the conditions
precedent may be waived by the Company. Completion of the UHL SP Agreement shall take
place on the second business day (or such later date as Mr. Ko and the Company may agree in
writing) after all the conditions precedent to the UHL SP Agreement have been satisfied or
waived. If any of the conditions precedent have not been satisfied or waived on or before 31
May 2005 (as extended by the parties to the UHL SP Agreement from 30 April 2005) (or such
later date as Mr. Ko and the Company may agree in writing), the UHL SP Agreement shall
lapse.

The Company will issue an announcement upon completion of the UHL SP Agreement or on
the long-stop date of the UHL SP Agreement in respect of the status of the transaction if the
UHL SP Agreement has not been completed by then.

STATUS OF THE SHARES TO BE ISSUED

The Consideration Shares to be issued upon completion of the UHL SP Agreement and any
new Shares which may be issued upon conversion of the First Tranche Convertible Note and
the Second Tranche Convertible Note shall rank pari passu with all the Shares then in issue.

THE CONVERTIBLE NOTES

The principal terms of the First Tranche Convertible Note and the Second Tranche Convertible
Note are summarised below:

Aggregate principal the First Tranche Convertible Note of HK$103,984,694; and
amount:
the Second Tranche Convertible Note of up to HK$183,333,333

Maturity date: The First Tranche Convertible Note and the Second Tranche
Convertible Note will mature on the same date, being the fifth
anniversary of the date of completion of the UHL SP Agreement
provided that the accumulated net profit after tax and extraordinary
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Interest:

Transferability:

Conversion:

items of the Anglo Alliance Group from the date of completion of
the UHL SP Agreement up to the fifth anniversary of the date of
completion of the UHL SP Agreement shall not be less than the
aggregate of the Basic Consideration and the Further Consideration.

In the event that the above proviso is not fulfilled, the maturity date
shall be the date falling on the fifth business day after the issue of
the financial statements for a financial year in which the accumulated
net profit after tax and extraordinary items of the Anglo Alliance
Group from the date of completion of the UHL SP Agreement up to
that financial year shall be more than or equal to aggregate amount
of the Basic Consideration and the Further Consideration.

Upon maturity, any outstanding portion of the First Tranche
Convertible Note and the Second Tranche Convertible Note should
be redeemed in cash.

Both the First Tranche Convertible Note and the Second Tranche
Convertible Note will be interest free up to the fifth anniversary of
the date of completion of the UHL SP Agreement and thereafter
bears interest at a rate equal to the prime rate quoted by The Hongkong
and Shanghai Banking Corporation.

Both the First Tranche Convertible Note and the Second Tranche
Convertible Note will not be listed on any stock exchange but will be
freely transferable in whole or in part.

Both the First Tranche Convertible Note and the Second Tranche
Convertible Note may be converted into new Shares at the conversion
price of HK$0.049, subject to usual adjustment in respect of the
occurrence of various adjusting events, like share consolidation, share
sub-division, capitalisation issue, capital distribution, rights issue or
other similar events, and issue of new securities, in whole or in part
at any time after issue of the convertible note up to the fifth
anniversary of the issue of the relevant convertible note.

Based on the initial conversion price of HK$0.049 per Share,
5,863,633,203 new Shares may fall to be issued upon conversion of
the First Tranche Convertible Note and the Second Tranche
Convertible Note (assuming the maximum amount is issued) in full,
representing approximately 149% of the issued share capital of the
Company as at the Latest Practicable Date.
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The maturity date and conversion periods of the First Tranche Convertible Note and the
Second Tranche Convertible Note depend on, among other things, the completion date of the
UHL SP Agreement. The Company will issue further announcements setting out the relevant
dates of the maturity date and conversion periods of the First Tranche Convertible Note and
the Second Tranche Convertible Note.

LISTING APPLICATION

The Company has made an application to the Stock Exchange seeking approval from the
Stock Exchange for the listing of, and permission to deal in, the Consideration Shares and any
new Shares which may fall to be issued upon conversion of the First Tranche Convertible
Note and the Second Tranche Convertible Note.

THE WHITEWASH WAIVER

Mr. Ko and his concert parties currently hold approximately 25.9% of the issued share capital
of the Company.

Upon completion of the UHL SP Agreement, the percentage voting rights held by Mr. Ko and
his concert parties in Company will increase from approximately 25.9% to (i) approximately
42.0% of the enlarged issue share capital of the Company before conversion of any of the
First Tranche Convertible Note and the Second Tranche Convertible Note (which may be
issued); and (ii) approximately 63.9% of the further enlarged issued share capital of the
Company assuming immediate conversion of the First Tranche Convertible Note and the
Second Tranche Convertible Note (assuming the maximum amount is issued) in full. Mr. Ko
has applied to the Executive for the Whitewash Waiver in respect of the obligation which
would otherwise arise under Rule 26.1 of the Takeovers Code for Mr. Ko and his concert
parties to make a mandatory general offer for all the issued Shares not already owned by Mr.
Ko or the parties acting in concert with him. Mr. Ko has confirmed that neither he nor any of
his concert parties has dealt in the Shares or any other securities carrying rights to convert
into Shares since 2 August 2004 (being the date falling 6 months prior to the Announcement)
save for the Placing and Top-up Subscription. Mr. Ko was the controlling Shareholder at the
time of the Announcement. His interests in the Company fell below 30% as a result of the
Placing and Top-up Subscription. Mr. Ko will become the controlling Shareholder again after
completion of the UHL SP Agreement. Mr. Ko has applied to the Executive and the Executive
has indicated that he will consent to the sale and subsequent subscription of 654,850,000
Shares under the Placing and Top-up Subscription in respect of the Whitewash Waiver under
paragraph 3(b) of Appendix VI to the Takeovers Code. The Whitewash Waiver will, if granted,
be subject to approval by the Independent Shareholders voting by poll at the EGM in accordance
with Note | on dispensation from Rule 26 of the Takeovers Code. Mr. Ko and his concert
parties will have to abstain from voting in respect of the resolution for approving the Whitewash
Waiver.
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After completion of the UHL SP Agreement and assuming conversion of the First Tranche
Convertible Note and the Second Tranche Convertible Note in full, Mr. Ko and his concert
parties would hold approximately 63.9% of the voting rights of the Company. Mr. Ko’s
concert party group would be free to acquire further voting rights in the Company without
triggering a mandatory general offer obligation under Rule 26 of the Takeovers Code.

SHAREHOLDING STRUCTURE OF THE COMPANY

The table below sets out for illustrative purposes the shareholding structure of the Company
(a) as at the date of the Announcement, (b) as at the Latest Practicable Date, (c) immediately
after completion of the UHL SP Agreement but before conversion of the First Tranche
Convertible Note and Second Tranche Convertible Note, (d) immediately after completion of
the UHL SP Agreement and assuming immediate conversion of the First Tranche Convertible
Note in full and (e) after completion of the UHL SP Agreement and immediately after
conversion of the First Tranche Convertible Note and the Second Tranche Convertible Note

(assuming the maximum amount is issued) in full.

After completion
of the UHL SP
Agreement and immediately
Immediately after after conversion of the
completion of the UHL Immediately after First Tranche Convertible
SP Agreement but completion of the Note and the Second
before conversion of UHL SP Agreement Tranche Convertible Note
the First Tranche and assuming immediate  (assuming that the maximum
Convertible Note and conversion of the First amount of the Second
As at the date of the As at the the Second Tranche Tranche Convertible ~ Tranche Convertible Note
Announcement Latest Practicable Date Convertible Note Note in full (Nore) iy issued) n full (Note)
Number Number Number Number Number
of Shares % of Shares % of Shares % of Shares % of Shares %
Mr. Ko and his
concert parties LOI9.OT7IS0  3L4% 1019077050 259% 4065648021  420% 6087784633 524% 99298124 639%
The Vendor - - - — 2700000000  27.9% 2700000000 229% 2700000000 474%
Placess under the Placing
and Top-up Subscription
{who are public Sharzholders) - - 654.850,000  16.7% 654,850,000  6.8% 654.850.000  5.6% 654.850,000  4.2%
Other public Shareholders 2035216007 68.9% 2255206007 574% 2255206007 233% 2255216007  191%  2.255216007  14.5%
Total 4203157 100% 3929043157 1000% 9675714008  100.0% 11797850640 1000% 15539347231 100.0%

Note: Based on the initial conversion price of HK$0.049 per Share.

Based on the shareholding structure of the Company as at the Latest Practicable Date and the
terms of the Deed, the UHL SP Agreement and the First Tranche Convertible Note and the
Second Tranche Convertible Note, the shareholding percentage held by public Shareholders
would fall to approximately 18.7% of the enlarged issued share capital of the Company
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immediately upon conversion of the First Tranche Convertible Note and the Second Tranche
Convertible Note (assuming the maximum amount is issued) in full, which is less than the
minimum 25% public float required under the Listing Rules. Mr. Ko has undertaken to the
Company and the Stock Exchange that he will not exercise any of the First Tranche Convertible
Note and/or the Second Tranche Convertible Note so as to cause the public float of the
Company to fall below the required minimum level under the Listing Rules at any time.

The Stock Exchange has indicated that should the UHL SP Agreement be completed, it
will closely monitor trading in the Shares if less than 25% of the issued Shares are held
by the public. If the Stock Exchange believes that a false market exists or may exist in
the Shares; or there are too few Shares in public hands to maintain an orderly market,
then it will consider exercising its discretion to suspend trading in the Shares.

As a result of the transactions under the Deed and the UHL SP Agreement, the Vendor will
hold approximately 27.9% of the issued share capital of the Company immediately upon
completion of the UHL SP Agreement but before conversion of the First Tranche Convertible
Note and the Second Tranche Convertible Note and will become a substantial Shareholder for
the purposes of the Listing Rules.

The Vendor has undertaken to the Board that he or his nominee(s) will not sell 2,000,000,000
Shares (out of the 2,700,000,000 Consideration Shares) to be issued to him (or his nominee(s))
upon completion of the UHL SP Agreement within 2 years from the date of issue of such
Consideration Shares unless with the prior consent from the Board.

INFORMATION ON THE GROUP

The Group is principally engaged in the retail and distribution of home audio and video
equipment, and the provision of IP telephony and related services. As of 31 December 2004
the audited net asset value of the Group was approximately HK$53.9 million. The audited net
losses of the Group for each of the two years ended 31 December 2004 were as follows:

Financial year ended
31 December
2003 2004
HKS$ million HK$ million

Loss before taxation and extraordinary items (69.9) (8.8)
Loss after taxation and extraordinary items (70.0) (9.9)

Loss after taxation, extraordinary items
and minority interests (70.0) (9.9)

The Group did not record any extraordinary items for each of the two years ended 31 December
2004.
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After completion of the UHL SP Agreement, whilst the Group will continue to carry out its
existing businesses, the Group will also carry out the development of the media business
through its investment in the Media Group. The Group will continue to look for other
appropriate investment opportunities with a view to further strengthening the business of the
Group.

INFORMATION ON THE ANGLO ALLIANCE GROUP

Anglo Alliance is an investment holding company. Members of the Anglo Alliance Group are
engaged in various media related businesses in the PRC, including production of television
dramas (including situation comedies), investment in movie production, advertising agency
and advertisement production. The Anglo Alliance Group is also responsible for producing
programmes (other than news) for the Travel Channel, a satellite television channel in Hainan
province, the PRC.

Businesses carried out by the Anglo Alliance Group upon completion of the Reorganisation

As a condition precedent to the completion of the Deed, the Reorganisation has to be completed.
Pursuant to the Reorganisation, (a) the Media Company has disposed of its entire interest in
San Luen which is restricted from foreign investment (the remaining investments which will
continue to be held by Anglo Alliance upon completion of the Reorganisation are those set
out in the table below); (b) Hao Ge has been reorganised as a sino-foreign joint venture; and
(c) Hao Ge has owned 50% of the registered capital in the Media Company. The principal
assets of Anglo Alliance are its investments in Hao Ge and Hao Ge’s sole asset is its 50%
equity interest in the Media Company.

The diagram below shows the structure of the Anglo Alliance Group after the Reorganisation
and immediately before completion of the Deed.

Hao Ge

Anglo All
Remaining Shareholder nglo Alliance

2%

|E)ly Culture & Arts Co., LtcT.‘ L Hao Ge
] 50%

98%

50%

Media Company ’
r — -
| 499 | 60% 50% [ s1% [ ss% ! (Note 1)
Beijing Xin
Beijing Bao Yuan Beijing Hua
Ying Shi . : Beijing Hua
) Film & Yi Shan He S . :
. Film & .. . Yi Qian Si Mobile
Hainan . Television Shui .
Television L Advertising Phone
v o Investment | | Advertising
Art Limited . Company VIV
L Limited Company o
Liability o L Limited
Compan Liability Limited
pany Company

-------- Investment to be made which is subject to PRC regulatory approvals and formal agreement to be entered
into and therefore may or may not be completed.

Note I: Terms of the proposed establishment of the Mobile Phone TV JV are yet to be determined.
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The following table sets out the direct and indirect investments which are held by Anglo

Alliance upon completion of the Reorganisation:

Direct
Name interest
Hao Ge (Note) 98%
Media Company N/A
Hainan TV N/A

AEEREREM N/A
ARFELA
(Beijing Ying Shi
Film & Television
Art Limited Liability
Company)

TEEERT N/A
HERREELT
(Beijing Xin Bao
Yuan Film & Television
Investment Limited
Liability Company)

EREFETERS N/A
ERAF
(Beijing Hua Yi
Qian Si Advertising
Company Limited)

Indirect
interest

N/A

50%
(held by
Hao Ge)

49% (held by
the Media
Company)

60% (held by
the Media
Company)

50% (held by
the Media
Company)

55% (held by
the Media
Company)

Principal activities

Investment holding

Investment in television
drama and film
production and
advertising production

Production and editing of
television programmes
for the Travel Channel

Production of television

dramas

Production and sale of
television dramas

Advertisement
production (focused on
advertising by utilising
media contents of the
Media Group or others)

25 _

Remaining shareholder(s)

2% held by Hao Ge Remaining
Shareholder

50% held by 7] (L ZE
F B/~ F (Poly Culture &
Arts Co., Ltd.)

50% held by B BB EHE
(Hainan Broadcast
Television Station)

1% held by BRI EEER
BEHRAH
(Hainan Broadcast
Television Advertising
Company Limited)

16% held by %3 (Ying Da)
8% held by %% 3 (Ying Ruo Cheng)
8% held by %t (Ying Zhuang)
4% held by 5% % (Ying Ning)
4% held by /M (Wang

Xiao Jing)

25% held by T 4% (Ding Xin)
25% held by # & Hl
(Zhao Bao Gang)

25% held by & 1§ ¥
{(Yuan Hai Bo)
20% held by & % (Niu Zheng)
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Direct Indirect

Name interest  interest Principal activities Remaining shareholder(s)
TrEFLAKEE  NA 51% (held by  Advertisement 22.05% held by &= %1% (Lu Xin Li)
FRA A the Media production (focused 22.05% held by T &
(Beijing Hua Yi Shan Company) on television (Ding Cheng)
He Shui Advertising advertisement 4.9% held by E# 1§
Company Limited) production) (Lan Rui Hai)

The names of the above companies in English are for identification purposes only.

Note: Under the Deed, the Vendor has undertaken to Orient Ventures that he will use his best endeavours to
enable Anglo Alliance to enjoy the economic benefits arising from the remaining equity interest in Hao Ge
after completion of the Deed and before exercise of the Option.

To the best knowledge, information and belief of the Directors having made all reasonable
enquiry, the remaining shareholders and their ultimate beneficial owners (if applicable) of the
above companies, save for Hao Ge Remaining Shareholder who is the spouse of the Vendor,
are parties independent of the Company, its subsidiaries and their connected persons, Mr. Ko
and his concert parties and the Vendor.

Anglo Alliance and Hao Ge are only investment holding companies. Businesses of the Anglo
Alliance Group have been carried out by the Media Group. The Media Group currently has
three major lines of business, including (a) licensing and sub-licensing of programmes and
film rights; (b) the sale of television programmes; and (c) advertising production and agency.
The Company understands that the Media Group has invested in a number of movies before,
such as the “Crouching Tiger, Hidden Dragon”, “Green Tea”, “Peacock™ and “Letter from An
Unknown Woman”, and has a film library of approximately 130 movies. The Media Company
received licensing and sub-licensing income by disturbuting a total of 2 new movies and a
number of old movies in the film library in 2003 and 2004. The Media Company expects to
distribute 7 new movies in 2005 and the first half of 2006, of which, namely “Peacock” and
“Letter from An Unknown Woman”, have already been shown in the PRC.

The Media Group also invests in the production and distribution of television dramas in the
PRC. The Media Company plans that a total of 18 television dramas and situation comedies
with a total of approximately 1,000 episodes invested or to be invested by the Media Group
will be sold by the second quarter of 2006. In 2004, the Media Group sold a total of
approximately 200 episodes of television dramas and situation comedies. Television dramas
and situation comedies of the Media Group were sold to various television stations in the PRC
and distributed overseas. Licences in respect of the distribution of the Media Group’s products
through VCD/DVD and other media in the PRC and overseas were also sold to distributors.

The advertising business of the Media Group together with Hainan TV includes the sales of
advertising timeslot of the Travel Channel as an advertising agent and the provision of packaged
advertising services.
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Hainan TV is an associated company of the Media Company. Hainan TV has obtained from
the Travel Channel the sole rights to manage and run its programming and advertising business
and is entitled to participate in the profit of the Travel Channel for 30 years since August
2003. After the Media Company has acquired an interest in Hainan TV, the Media Group has
nominated new management to Hainan TV. The existing new management of Hainan TV has
redesigned the image the Travel Channel and the new Travel Channel was launched in July
2004. Since then the business of the Travel Channel saw significant improvement and its
average rating in ten major cities in the PRC jumped to 29th in October 2005 from 40th in
June 2004, among the 46 satellite television stations in the PRC.

The acquisition of Hainan TV improved the profitability of the Media Group.

Please refer to the paragraph headed “Financial information on the Anglo Alliance Group”
below in this letter and the accountants’ reports on Anglo Alliance, Hao Ge and the Media
Group set out in Appendices IIE, IV and V to this circular for details of the financial information
on the members of the Anglo Alliance Group.

Shareholders should refer to the management discussions and analysis of the results of the
Media Group for the three years ended 31 December 2004 set out in Appendix VII to this
circular which also sets out the industrial factors affecting the various major businesses of the
Media Group.

After completion of the UHL SP Agreement, Hao Ge will become a subsidiary of the Company
and the Media Company will become an associated company of the Company.

As at 31 December 2004, the Vendor and his spouse had respectively provided approximately
RMB75.3 million (equivalent to approximately HK$71.0 million) and approximately RMB19.0
million (equivalent to approximately HK$17.9 million) in the form of shareholder’s loans to
Hao Ge. As agreed by the Vendor, he will and will procure his spouse to assign to Anglo
Alliance all his and her rights under the aforesaid shareholder’s loans or capitalise such loans
into equity of Hao Ge. Pursuant to the Deed, the Vendor is required to advance to Anglo
Alliance a total of HK$100 million (in the form of shareholder’s loan) as operational funding.
As at the Latest Practicable Date, approximately RMB99.2 million (equivalent to approximately
HK$93.6 million) has been advanced by the Vendor to Anglo Alliance and the remaining
balance of approximately HK$6.4 million will be advanced by the Vendor to Anglo Alliance
on or before completion of the Deed. Pursuant to the Deed, such HK$100 million loan will be
assigned by the Vendor to Orient Ventures upon completion of the Deed. The Company
understands from Orient Ventures that it will have the HK$100 million loan due from Anglo
Alliance waived after such assignment. The Vendor will, upon completion of the Deed, deliver
a duly executed release to Orient Ventures releasing each member of the Anglo Alliance
Group from any liability owed to him or if appropriate executing a deed assigning all rights in
any such amount which may be owing to the Vendor by any member of the Anglo Alliance
Group to the other appropriate member of the Anglo Alliance Group. Upon completion of the
Deed, no members of the Anglo Alliance Group will be indebted to the Vendor.
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Business which may be carried out by the Anglo Alliance Group

(a)

Letter of intent — Mobile Phone TV JV

The Media Company entered into a non-legally binding letter of intent on 16 December
2004 to establish the Mobile Phone TV JV in the PRC with L L B HH £ H A R
@) (Beijing Bei Guang Media Group Co., Ltd.), which is an independent third party and
which, to the best knowledge, information and belief of the Directors having made all
reasonable enquiry, is not a connected person of the Company and is not a concert party
of Mr. Ko. It is expected that the registered capital of the Mobile Phone TV JV will not
be less than RMB350 million (equivalent to approximately HK$47.2 million). It is
proposed that the Mobile Phone TV JV will carry out business activities in relation to
the possible upcoming television broadcasting via mobile phones. The Media Group
believes that this may help enhance the distribution channel of its media contents. The
terms of the proposed investment have yet to be determined. Further announcement will
be made by the Company as and when necessary in compliance with the Listing Rules.

The above investment proposal is subject to approvals by the relevant PRC authorities
and a formal agreement having been entered into in relation thereto. The letter of intent
does not provide a deadline for the obtaining of approvals from the relevant PRC
authorities and does not provide a long stop date for the completion of the possible
investment proposal. The possible establishment of the Mobile Phone TV JV is subject
to approvals of certain PRC authorities which may or may not be obtained. To the
extent any such approvals may be obtained, it is uncertain when such approvals may be
obtained. Accordingly, the possible investment may or may not proceed. Completion of
the UHL SP Agreement is not subject to the obtaining of the relevant approvals in
respect of the investment proposal under the said letter of intent.

The Vendor has undertaken to use his best endeavours to obtain the necessary approvals
and to give effect to the above investment proposal. In the event that the requisite
consents from the regulatory authorities are not obtained, the Vendor has agreed to use
his best endeavours to explore other business opportunities with Orient Ventures in the
areas of business contemplated under the above investment proposal. Should there arise
anv new business opportunities which may be undertaken by the Enlarged Group, the
Company will comply with the relevant requirements under the Listing Rules and (if
applicable) the Takeovers Code if and when necessary, including any announcement
requirements. Whilst the necessary approvals for the investment proposal under the
letter of intent may or may not be obtained and such investment proposal may or may
not proceed, completion of the transactions under the Deed and the UHL SP Agreement
is not subject to the obtaining of the necessary approvals for the said investment proposal
or the completion of the investment proposal. Accordingly, the timing of the grant of
the necessary approvals for the said investment proposal should not affect the timetable
of the transactions under the Deed and the UHL SP Agreement.
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(b) Termination of the Investment Agreement

As set out in the Announcement, the Media Company entered into the Investment
Agreement on 16 December 2004 with the shareholders of JiCheng, namely 3t 7 b &
HIE R &) B A R A (Beijing Bei Guang Media Mobile Phone Television Co., Ltd.)
and It E #F % & & 5% 4 7 (Beijing RuiTe Audio Vision Trading Company) (as
amended by a supplemental agreement entered into by the same parties on 1 February
2005). To the best knowledge, information and belief of the Directors having made all
reasonable enquiry, the parties to the Investment Agreement are parties independent of
the Company, its subsidiaries and their connected persons and are not concert parties of
Mr. Ko for the purposes of the Takeovers Code.

Under the Investment Agreement, the Media Company would subscribe for a 30%
equity interest in JiCheng at a total consideration of RMB30 million (equivalent to
approximately HK$28.3 million). It was originally anticipated that the Media Company
would assign its rights under the Investment Agreement to Hao Ge as one of the
conditions of the Deed. The Investment Agreement was terminated on 17 March 2005
as the parties to the agreement failed to reach a consensus on the future operational
structure of JiCheng. No payment has been made by the Media Company under the
Investment Agreement. Orient Ventures has waived the condition of the Deed regarding
the assignment of the rights under the Investment Agreement by the Media Company to
Hao Ge. No terms of the UHL SP Agreement are affected by the termination of the
Investment Agreement.

Financial information on the Anglo Alliance Group
Anglo Alliance is a dormant company. Its only asset is its investment in Hao Ge.

Hao Ge is an investment holding company which holds a 50% equity interest in the Media
Company. Hao Ge acquired a 44% equity interest in the Media Company in October 2004.
Apart from holding an investment in the Media Company, Hao Ge does not have any other
business activities. The audited results of Hao Ge for the three years ended 31 December 2004
are summarised as follows:

Year ended 31 December
2002 2003 2004
RMB’000 RMB’000 RMB’000

Turnover —_— — —
Loss before taxation (201) ‘ (193) (59)
Loss attributable to Shareholders (201) (193) (59)
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The Media Company was established on 9 April 1997. The audited consolidated results of the
Media Company for the three years ended 31 December 2004 are summarised as follows:

Year ended 31 December
2002 2003 2004
RMB’000 RMB’000 RMB’000

Turnover 4,773 25,840 76,989
Operating (loss)/profit (13,483) (45,923) 18,401
(Loss)/profit before taxation (13,979 (48,758) 10,541
(Loss)/profit attributable to shareholders (13,859) (49,006) 4,113

As at 31 December 2004, the net asset value of Hao Ge and consolidated net asset value of the
Media Group were approximately RMB29.5 million and RMB22.9 million respectively.

For further details, please refer to the accountants’ reports on Anglo Alliance, Hao Ge and the
Media Group which are set out in Appendices III, IV and V to this circular respectively.

FINANCIAL EFFECTS OF THE TRANSACTIONS ON THE GROUP
Net assets

The Company recorded consolidated net assets as at 31 December 2004 of approximately
HK$53.9 million or approximately HK$0.016 on a per Share basis (based on the number of
Shares in issue as at that date). As shown in the section headed “Pro forma financial statements
of the Enlarged Group” in Appendix VI to this circular, had completion of the UHL SP
Agreement been taken place on 31 December 2004, the pro forma net assets of the Enlarged
Group would have been approximately HK$416.6 million or approximately HK$0.046 on a
per Share basis (based on the number of Shares in issue as at 31 December 2004 as enlarged
by the new Shares which will be issued upon completion of the UHL SP Agreement and
assuming that none of the First Tranche Convertible Note and the Second Tranche Convertible
Note was converted), representing an increase of approximately 2.9 times.

Earnings

The Company recorded a consolidated net loss of approximately HK$9.9 million for the year
ended 31 December 2004. Had completion of the UHL SP Agreement taken place on 1
January 2004, the pro forma net loss of the Enlarged Group for the year ended 31 December
2004 would have been approximately HK$30.9 million as shown in Appendix VI to this
circular. The increase in the pro forma net loss is mainly a result of the amortization of
goodwill of approximately HK$22.8 million arising as a result of the acquisition.
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Working capital

As stated in the paragraph headed “Working capital” in Appendix VI to this circular, the
Directors are of the opinion that, taking into account the present internal resources, the Enlarged
Group has sufficient working capital for its present requirements for at least the next 12
months following the date of this circular.

Gearing position

As at 31 December 2004, the Group had outstanding loans of approximately HK$29.7 million,
representing a loan-to-equity ratio of approximately 55.1%. Gearing ratio, representing long
term borrowings to equity, was approximately 9.3%.

The total outstanding borrowings of the Enlarged Group would increase to approximately
HK$321 million had the UHL SP Agreement been completed on 31 December 2004 after the
issue of the First Tranche Convertible Note and the Second Tranche Convertible Note (assuming
that the maximum amount is issued), while the total assets of the Enlarged Group would
increase to approximately HK$749.5 million. Based on the above pro forma financial
information, the pro forma loan-to-equity ratio of the Enlarged Group would be approximately
77%. The gearing ratio, would be approximately 70%, mainly due to the issue of the First
Tranche Convertible Note and the Second Tranche Convertible Note pursuant to the UHL SP
Agreement. In view of the benefits of the transactions as explained in the section headed
“Reasons for and benefits of the transaction” below, the Directors consider the pro forma
gearing level of the Enlarged Group to be acceptable.

INTENTION OF MR. KO

Mr. Ko has no intention to make any material change to the existing management and will
continue the employment of the employees of the Group after completion of the UHL SP
Agreement. It is the intention of Mr. Ko for the Group to continue to carry on its existing
businesses after completion of the UHL SP Agreement (including the media business) and to
continue to carry out its investment strategy to look for new business opportunities. Mr. Ko
does not intend to introduce any major changes to the business, including any redeployment
of the fixed assets of the Company after completion of the UHL SP Agreement.

INCREASE IN THE AUTHORISED SHARE CAPITAL OF THE COMPANY

As at the Latest Practicable Date, the authorised share capital of the Company was
HK$52,407,600 comprising 5,000,000,000 Shares of HK$0.01 each and 240,760,000 preference
shares of HK$0.01 each. The issued share capital of the Company is approximately HK$35.15
million comprising 3,274,293,157 Shares and 240,760,000 preference shares. In order to
facilitate the issue of the Consideration Shares under the UHL SP Agreement, the Board
proposes to increase the authorised share capital of the Company from HKS$52,407,600 to

HK$302,407,600 by the creation of an additional 25,000,000,000 Shares. According to the
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memorandum and articles of association of the Company, the proposed increase in authorised
share capital of the Company is subject to approval by the Shareholders by way of an ordinary
resolution. As set out in the paragraph headed “Conditions precedent for completion of the
UHL SP Agreement” above, completion of the UHL SP Agreement is subject to, among other
things, the passing of an ordinary resolution by the Sharecholders at the EGM approving the
proposed increase in the authorised share capital of the Company. Save for issuing the
Consideration Shares, the new Shares upon conversion of the First Tranche Convertible Note
and the Second Tranche Convertible Note and new Shares which may be issued upon exercise
of any outstanding share options, the Company does not have any intention to issue any new
Shares.

INFORMATION ABOUT THE MANAGEMENT OF THE COMPANY

As at the Latest Practicable Date, the Board comprised Mr. Ko (Chairman and executive
Director), Mr. Shen Ka Yip, Timothy (Acting Chief Executive Officer and executive Director),
Mr. Tsoi Tong Hoo Tony, Mr. Cheong Chow Yin (non-executive Directors), Mr. Yuen Kin,
Mr. Wilton Timothy Carr Ingram and Dr. Wong Yau Kar, David (each of whom is an
independent non-executive Director). It is proposed that Mr. Dong Ping be appointed as an
executive Director after completion of the UHL SP Agreement.

The following is a biography of Mr. Dong.

Dong Ping (the Vendor), aged 43, was the founder of the Media Company. Mr. Dong has
been the producer or co-producer of various internationally acclaimed movies including (i)
“Devils on the Doorstep” (3 F 3R 7) directed by Jiang Wen (2 30) which was awarded, among
others, the “Grand Prize of the Jury” in the Cannes Film Festival in 2000; (ii) “Crouching
Tiger, Hidden Dragon” (EA 52 # §E) directed by Ang Lee (Z %) , which was awarded, among
others, the “Best Foreign Language Film” in the 73rd Annual Academy Awards in 2001, and
was awarded, among others, the “Best Foreign Language Film” and “Best Director - Motion
Picture” in the 58th Golden Globe Awards in the same year; (iii) “Passages” (iR #2) directed
by Yang Chao (#5 #8) , which was awarded the “Camera d’Or-Mention-speciale” in the Cannes
Film Festival in 2004; and (iv) “Peacock” (fL ) directed by Gu Changwei (B &= %) , which
was awarded the “Jury Grand Prix - Silver Bear” of the Berlin International Film Festival in
2004 and was selected as one of the opening films in the Hong Kong Film Festival in 2005.

Mr. Dong currently does not hold any position within the Group and has not held any
directorship in any other listed companies in the last three years. It is proposed that a service
contract be entered into between the Company and Mr. Dong. Details of the terms of the
service contract have not been determined yet. The Company will issue a further announcement
after details of the service contract have been determined.
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INFORMATION ABOUT THE MANAGEMENT OF THE ANGLO ALLIANCE GROUP

The Vendor is the President of the Media Company. The biography of the Vendor is set out
above. Below are the biographies of other members of the senior management of the Anglo
Alliance Group.

Wang Yi(E#), aged 43. Mr. Wang is a director and the vice president of the Media
Company. He was also the legal representative of Taihe Media Investment Ltd. Co., (K & {#

BEREFRAA) .

Zhao Yi Jun (%) , aged 52, studied movie directing at the Beijing Film Academy (bt
% 2 %) . Mr. Zhao is the production director of the Media Company. He was a movie
director of August First Film Studio of the People’s Liberation Army (F B A R R E N —
B % % F ) . He has been involved in the production of various movies including “Devils
on the Doorstep” (2 F 2K T) and “Letter from an Unknown Woman” (— 18 [§ £ & A K 3R

&)

Guo Ying (3 #) , aged 42, graduated from the faculty of television of the Beijing Broadcasting
Institute (1t 5 B 3% 2 B) (now known as Communication University of China ( == B {8 & X
£) ). Mr. Guo is the executive president and chief editor of Hainan TV.

REASONS FOR AND BENEFITS OF THE TRANSACTION

The Company originally proposed to acquire the Anglo Alliance Group directly from the
Vendor and negotiated with the Vendor with this aim. However, the Vendor stated that he was
not prepared to agree to sell the Anglo Alliance Group on the basis that such sale would be
subject to the uncertainty of Shareholders’ approval. In order to overcome this impasse, Mr.
Ko, through his wholly-owned company — Orient Ventures, entered into the Deed with the
Vendor to acquire the Anglo Alliance Group from the Vendor on the basis that he would
simultaneously agree, subject to Independent Shareholders’ approval, to sell the Anglo Alliance
Group to the Company at the same consideration.

Further, the facilitation afforded by Mr. Ko means that the acquisition of the Anglo Alliance
Group can be completed with no immediate cash payment by the Group.

The Group has been loss-making for a number of years. The acquisition of the Anglo Alliance
Group will diversify the income stream of the Company. The Directors believe that the
investment in the Anglo Alliance Group would offer the Company and the Shareholders a
good opportunity to invest in the media industry in the PRC, in particular the business related
to a PRC satellite television channel.
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The principal businesses of the Anglo Alliance Group have been summarised in the paragraph
headed “Businesses carried out by the Anglo Alliance Group upon completion of the
Reorganisation” above. Shareholders should refer to the management discussions and analysis
of the results of the Media Group for the three years ended 31 December 2004 set out in
Appendix VII to this circular which also sets out the industrial factors affecting the various
major businesses of the Media Group.

Over the past three years, the turnover of the Media Group has grown by approximately 16
times as a result of the Media Group’s business expansion. The Media Group successfully
recorded a net profit of approximately HK$4.1 million in 2004 from a loss of approximately
HK$49.0 million in 2003. After considering a number of factors, including the scarce investment
opportunities in the PRC media business, the growing business opportunities of the PRC
media industry, the growing track record of the Media Group and the experienced management
of the Anglo Alliance Group, the Directors consider that the acquisition of the Anglo Alliance
Group is beneficial to the Group and is in the interests of the Company and its Shareholders
as a whole.

Nevertheless, Shareholders should note the major risk factors associated with the businesses
of the Media Group as set out below.

RISK FACTORS RELATING TO THE BUSINESS OF THE ANGLO ALLIANCE
GROUP

(i)  Governmental regulation of the media industry in the PRC

The media industry in the PRC is subject to the regulations and restrictions of SARFT.
For example, there are foreign ownership limitations on holders of licences for movie
and television drama production and distribution. Due to such regulations and restrictions,
it is currently not legally possible for the Group to acquire a majority interest in a
number of businesses carried out by the Anglo Alliance Group. There is no assurance
that such legal and regulatory restrictions in the PRC will be lifted or that there will not
be further restrictions and requirements imposed on foreign investors’ interests in such
businesses. The prospects of the Anglo Alliance Group may be adversely affected by
these limitations.

(ii)  Volatility of income stream

A substantial portion of the income of the Anglo Alliance Group was and is expected to
be derived from the production and distribution of movies. It is very difficult to predict
the response of the market. The income which may be derived from a movie is relatively
volatile.
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(iii) Reliance on key management personnel

(iv)

(v)

(vi)

The directors and senior management of the Anglo Alliance Group, particularly the
Vendor, possess substantial experience in the media business in the PRC and have made
a significant contribution to the development of the Anglo Alliance Group. The Anglo
Alliance Group’s daily operation depends significantly on the performance of its key
management personnel. It is proposed that the Company will enter into a service contract
with the Vendor, the terms of which are vet to be determined. In the event that the
Anglo Alliance Group loses the services of any of its key management personnel and
fails to find suitable and competent replacements, the operation and profitability of the
Anglo Alliance Group may be adversely affected.

Piracy

The film industry has been adversely affected by the rapid development of motion
pictures piracy and illegal downloading of films available on the internet. This has
adversely affected revenue generated from box office sales. If the sale of pirated films
and the illegal downloading of films from the internet become more serious, the results
of the Anglo Alliance Group may be adversely affected.

Censorship of advertising content by the PRC Government

The advertising industry in the PRC is governed by the Advertising Law which came
into effect on 1 February 1995. Advertisers, advertising operators and distributors that
engage in advertising activities are required to comply with applicable procedures and
provisions under the Advertising Law. If operations are determined to be in breach of
the Advertising Law, penalties including fines, confiscation of advertising proceeds,
orders to cease dissemination of the relevant advertisement and orders to publish an
advertisement with corrective information may be imposed. The PRC Government may
also revoke the licence of the advertising company. If the advertising activities of the
Anglo Alliance Group are found to be in breach of any provisions under the Advertising
Law, penalties may be imposed on the Anglo Alliance Group which may have material
adverse impacts on the results of the Anglo Alliance Group.

Local competition

The Anglo Alliance Group faces competition from other domestic players. There are a
number of entities seeking to enter into the market or to expand their presence in the
PRC media business. The Anglo Alliance Group’s profitability may be adversely affected
if there is downward pricing pressure arising from these competitors or if there are
more competitors in the future.
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THE GENERAL MANDATE

The Existing General Mandate was granted to the Directors to allot and issue 654,858,631
new Shares at the annual general meeting of the Company held on 30 June 2004. 654,850,000
Shares have been issued pursuant to the Placing and Top-up Subscription under the Existing
General Mandate and no refreshment of general mandate has been made since the last annual
general meeting held on 30 June 2004. As at the Latest Practicable Date, the Directors were
only given available mandate to allot and issue 8,631 new Shares, representing less than
0.001% of the issued ordinary share capital of the Company.

In view of the recent price performance of the Shares after the publication of the Announcement,
the Directors consider it in the best interests of the Company and its Shareholders to grant the
New General Mandate to the Directors with a view to capturing possible fund raising
opportunities. At the EGM, an ordinary resolution will be proposed to the Independent
Shareholders approving the grant of the New General Mandate to the Directors to allot, issue
and otherwise deal with new Shares not exceeding in aggregate 20% of the aggregate nominal
amount of the share capital of the Company in issue at the date of passing such resolution or
in the event completion of the UHL SP Agreement takes place accordingly, 20% of the
aggregate nominal amount of the share capital of the Company in issue at the completion date
of the UHL SP Agreement.

As at the Latest Practicable Date, the Company had an aggregate of 3,929,143,157 Shares in
issue. An additional 5,746,570,871 new Shares may fall to be issued upon completion of the
UHL SP Agreement. Subject to the passing of the ordinary resolution for the approval of the
New General Mandate and assuming that no Shares will be issued or repurchased by the
Company between the Latest Practicable Date and the date of the EGM, the Company will be
allowed under the Existing General Mandate to allot, issue and deal with up to 785,828,631
new Shares before completion of the UHL SP Agreement and a total of 1,935,142,805 new
Shares after completion of the UHL SP Agreement.

The New General Mandate if granted will continue in force until (a) the conclusion of the
next annual general meeting of the Company after the EGM; or (b) it is revoked or varied by
an ordinary resolution passed in a general meeting of the Company.

Pursuant to Rule 13.36(4) of the Listing Rules, the proposed grant of the New General Mandate
is subject to the approval of the Independent Shareholders. As the Company currently does
not have a controlling Shareholder, the Directors, the chief executive of the Company and
their respective associates will abstain from voting on the resolution to be proposed at the
EGM to approve the proposed grant of the New General Mandate.
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GENERAL

The transactions contemplated under the UHL SP Agreement including the acquisition of the
Anglo Alliance Group and the exercise of the Option, together constitute a very substantial
acquisition and connected transaction for the Company under the Listing Rules and therefore
are subject to approval by the Independent Shareholders at the EGM under Rules 14.49 and
14A.18 of the Listing Rules. Completion of the transactions contemplated under the UHL SP
Agreement is subject to, among other things, the Whitewash Waiver being granted and approved
by the Independent Shareholders in accordance with the Takeovers Code.

At the EGM, Mr. Ko and his associates and concert parties are required to abstain from voting
on the resolutions to be proposed at the EGM to approve the transactions under the UHL SP
Agreement and the Whitewash Waiver. The Independent Board Committee has been established
to consider the transactions under the UHL SP Agreement and the Whitewash Waiver and to
advise the Independent Shareholders. Somerley has been appointed to advise the Independent
Board Committee and the Independent Shareholders in this regard.

Ordinary resolutions will be proposed to approve the transactions contemplated under the
UHL SP Agreement and the Whitewash Waiver, as well as, the increase in authorised share
capital and the proposed grant of the New General Mandate. Mr. Ko and his associates and
concert parties will abstain from voting on the resolutions to be proposed at the EGM to
approve the transactions contemplated under the UHL SP Agreement and the Whitewash
Waiver. The Directors, chief executive of the Company and their respective associates will
abstain from voting on the resolution to be proposed at the EGM to approve the proposed
grant of the New General Mandate. No Shareholders are required to abstain from voting on
the resolution to be proposed at the EGM to approve the increase in authorised share capital
of the Company.

This circular contains further details of the Deed, the UHL SP Agreement, the Whitewash
Waiver, the proposed increase in authorised share capital, the proposed grant of the New
General Mandate, the recommendation from the Independent Board Committee to the
Independent Shareholders, the recommendation from Somerley to the Independent Board
Committee, the accountants’ reports on Orient Ventures, Anglo Alliance, Hao Ge and the
Media Group, reports from EYCFL and the Consultant Accountants on the Target Profit in
accordance with Rule 10 of the Takeovers Code and Rule 14.62 of the Listing Rules and a
notice convening the EGM.

EGM
The EGM will be held at Unit 3203, Admiralty Centre 1, 18 Harcourt Road, Admiralty, Hong

Kong at 9:00 a.m. on Monday, 30 May 2005. A notice convening the EGM is set out on pages
257 to 261 of this circular.
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Enclosed is a form of proxy for use at the EGM. Whether or not you intend to attend and vote
at the EGM in person, you are requested to complete and return the enclosed form of proxy in
accordance with the instructions printed thereon and return it to the Hong Kong branch share
registrar and transfer office of the Company, Tengis Limited, at G/F., Bank of East Asia
Harbour View Centre, 56 Gloucester Road, Wanchai, Hong Kong as soon as possible, but in
any event not less than 48 hours before the time appointed for holding such meeting or any
adjourned meeting. Completion and return of the form of proxy will not preclude you from
attending and voting in person at the EGM or any adjourned meeting should you so wish.

RECOMMENDATION

Somerley has been appointed as the independent financial adviser to advise the Independent
Board Committee and the Independent Shareholders with regard to the transactions contemplated
under the UHL SP Agreement, the Whitewash Waiver and the proposed New General Mandate.
Somerley considers the terms of the UHL SP Agreement are fair and reasonable to the
Independent Shareholders and the entering into of the UHL SP Agreement is in the interests
of the Company and the Shareholders as a whole. Somerley also considers the terms of the
Whitewash Waiver are fair and reasonable to the Independent Shareholders and that the
approval of New General Mandate is in the interests of the Company and Shareholders as a
whole. The text of the letter of advice from Somerley containing its recommendation and the
principal factors they have taken into account in arriving at their recommendation are set out
on pages 41 to 84 of this circular.

The Independent Board Committee, having taken into account the advice of Somerley, considers
the terms of the UHL SP Agreement and the Whitewash Waiver, as well as the proposed grant
of the New General Mandate are fair and reasonable and are in the interests of the Company
and the Sharcholders as a whole. Accordingly, the Independent Board Committee recommends
the Independent Shareholders to vote in favour of the resolutions set out in the notice of EGM
to approve the transactions contemplated under the UHL SP Agreement, the Whitewash Waiver
and the grant of the New General Mandate. The Directors also consider that the proposed
increase in the authorised share capital of the Company is in the interests of the Company and
therefore recommend the Shareholders to vote in favour of the relevant ordinary resolution.
The full text of the letter from the Independent Board Committee is set out on pages 39 and
40 of this circular.

ADDITIONAL INFORMATION

Your attention is drawn to the letter from the Independent Board Committee, the letter of
advice from Somerley, and the information set out in the Appendices to this circular.

By Order of the Board
Johnson Ko Chun Shun
Chairman
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UNIVERSAL HOLDINGS LIMITED
KA#ERARL A

(Incorporated in the Cayman Islands with limited tiabiliry)
(Stock code: 419)

13 May 2005
To the Independent Shareholders
Dear Sir or Madam,

VERY SUBSTANTIAL ACQUISITION AND
CONNECTED TRANSACTIONS
RELATING TO THE PROPOSED ACQUISITION OF ANGLO ALLIANCE
WHICH INVOLVES THE ISSUE OF NEW SHARES AND
CONVERTIBLE NOTES AND
APPLICATION FOR WHITEWASH WAIVER

REFRESHMENT OF GENERAL MANDATE TO
ISSUE NEW SHARES

We have been appointed as members of the Independent Board Committee to advise you in
connection with the transactions contemplated under the UHL SP Agreement and the Whitewash
Waiver, details of which are set out in the letter from the Board in the Company’s circular
dated 13 May 2005 to the Shareholders (the “Circular”), of which this letter forms a part.
Terms used in this letter shall have the same meanings as defined in the Circular unless the
context otherwise requires.

Your attention is drawn to the “Letter from Somerley”, containing their advice to us and the
Independent Shareholders regarding the fairness and reasonableness of the terms and conditions
of the transactions contemplated under the UHL SP Agreement and the Whitewash Waiver, as
well as the proposed grant of the New General Mandate as set out on pages 41 to 84 of the
Circular. Your attention is also drawn to the letter from the Board set out on pages 8 to 38 of
the Circular and the additional information set out in the Appendices to the Circular.

Having considered the advice and recommendation of Somerley, we consider the terms of the
UHL SP Agreement are fair and reasonable to the Independent Shareholders and the entering
into of the UHL SP Agreement is in the interests of the Company and the Shareholders as a
whole. We also consider the terms of the Whitewash Waiver are fair and reasonable to the
Independent Shareholders and that the approval of New General Mandate is in the interests of
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the Company and the Shareholders as a whole. We, therefore, recommend the Independent
Shareholders to vote in favour of the relevant resolutions to be proposed at the EGM to
approve the transactions contemplated under the UHL SP Agreement, the Whitewash Waiver
and the proposed grant of the New General Mandate.

Yours faithfully
Yuen Kin Wilton Timothy Carr Ingram Wong Yau Kar, David
Independent Board Committee of

Universal Holdings Limited




LETTER FROM SOMERLEY

SOMERLEY LIMITED
Suite 2201, 22nd Floor

Two International Finance Centre

8 Finance Street
Central
Hong Kong

13 May 2005
To: The Independent Board Committee and the Independent Shareholders
Dear Sirs,

VERY SUBSTANTIAL ACQUISITION AND
CONNECTED TRANSACTIONS
RELATING TO PROPOSED ACQUISITION OF ANGLO ALLIANCE
WHICH INVOLVES ISSUE OF NEW SHARES AND
CONVERTIBLE NOTES,
APPLICATION FOR WHITEWASH WAIVER, AND
REFRESHMENT OF GENERAL MANDATE TO ISSUE NEW SHARES

INTRODUCTION

We refer to our appointment to advise the Independent Board Committee and the Independent
Shareholders in connection with the acquisition of Anglo Alliance by Orient Ventures and the
subsequent acquisition of Orient Ventures by the Company (collectively referred to as the
“Acquisition”). Details of the Acquisition are contained in the circular to the Shareholders
dated 13 May 2005 (the “Circular”), of which this letter forms a part. Unless otherwise
defined, terms used in this letter shall have the same meanings as defined in the Circular.

On 2 February 2005, (i) Mr. Ko, the Chairman and currently 25.9% shareholder of the Company,
(ii) Orient Ventures, a company wholly-owned by Mr. Ko, and (iii) the Company entered into
the Deed (as amended by the Supplemental Deed) with the Vendor pursuant to which Orient
Ventures has conditionally agreed to acquire from the Vendor the entire issued share capital
of Anglo Alliance for a maximum consideration of HK$550 million (subject to adjustment).
On the same date, the Company entered into the UHL SP Agreement (as amended by the
Supplemental Agreement) with Mr. Ko pursuant to which the Company conditionally agreed
to acquire from Mr. Ko the entire issued share capital of Orient Ventures for the Basic
Consideration of HK$366.7 million. Depending on the audited net profit of the Anglo Alliance
Group for the twelve month period following completion of the Deed, the Company may be
required to pay the Further Consideration of up to HK$183.3 million (i.e. a total maximum
consideration of HK$550 million).
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As Orient Ventures is wholly~-owned by Mr. Ko, who is a 25.9% shareholder of the Company,
the UHL SP Agreement constitutes a connected transaction for the Company under the Listing
Rules and requires the approval of the Independent Shareholders at the EGM by a vote to be
taken by poll under Rules 14.49 and 14A.18 of the Listing Rules. The UHL SP Agreement is
also conditional on the grant of the Whitewash Waiver, which under the provisions of the
Takeovers Code also requires approval by the Independent Shareholders by a vote taken on a
poll.

The Board currently consists of 7 Directors. Mr. Ko is the Chairman and an executive Director.
Mr. Shen Ka Yip, Timothy is also an executive Director and Mr. Tsoi Tong Hoo, Tony and
Mr. Cheong Chow Yin are non-executive Directors. Mr. Yuen Kin, Mr. Wilton Timothy Carr
Ingram and Dr. Wong Yau Kar, David are independent non-executive Directors. As the approval
of Independent Shareholders is required, the Independent Board Committee comprising the
three independent non-executive Directors has been formed to make a recommendation to the
Independent Shareholders on how they should vote. We, Somerley Limited, have been appointed
as the independent financial adviser to advise the Independent Board Committee and the
Independent Shareholders on the terms of the Acquisition and the Whitewash Waiver, and
also on the grant of the New General Mandate. However, the UHL SP Agreement is not
conditional on the New General Mandate being granted.

We are not connected with the Company or Anglo Alliance or their respective substantial
shareholders or associates and accordingly are considered suitable to give independent financial
advice on the above matters. Apart from normal professional fees payable to us in connection
with this appointment, no arrangement exists whereby we will receive any fees or benefits
from the Company and/or Anglo Alliance or their respective substantial shareholders or
associates.

In formulating our advice and recommendation, we have relied on the information and facts
supplied, and the opinions expressed, by the executive Directors, which we have assumed to
be true, accurate and complete. We have reviewed financial information on the Group, including
the 2004 results, financial information on the Anglo Alliance Group, including material prepared
during the review of the Target Profit subsequent to the Announcement, and the pro forma
financial information on the Enlarged Group contained in Appendix VI to the Circular.

We have sought and received confirmation from the Directors that all material relevant
information has been supplied to us and to the best knowledge of the Directors, no material
facts have been omitted from the information supplied and opinions expressed by them. We
consider that the information we have received is sufficient for us to reach our advice and
recommendation as set out in this letter and to justify our relying on such information and we
have no reason to doubt the truth and accuracy of the information provided to us or that any
material information has been omitted or withheld. However, we have not conducted any
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independent investigation into the business and affairs of the Group or the Anglo Alliance
Group. We have assumed that all information and representations contained or referred to in
the Circular are true at the date of the Circular and will continue to be true up to the date of
the EGM.

MAIN FEATURES OF THE ACQUISITION
The Acquisition has certain unusual features. They are:

. Mr. Ko will first use Orient Ventures as a vehicle to buy Anglo Alliance and then on-
sell Orient Ventures to the Company.

. As a result of the first step, Mr. Ko will issue a promissory note of HK$326.6 million to
the Vendor. This amount will remain owing to the Vendor even after Mr. Ko sells
Orient Ventures to the Company.

. Based on the UHL SP Agreement (as amended), the Company will pay the Basic
Consideration of HK$366.7 million at completion. Depending on the Audited Profit of
the Anglo Alliance Group which for this purpose is capped at HK$60 million, the
Company will pay the Further Consideration of an amount equal to the difference
between the Audited Profit multiplied by 9.167 (i.e. the price earnings ratio adopted by
the Company in respect of this consideration adjustment mechanism) and the Basic
Consideration soon after the Audited Profit figure is made available to the Company.
The maximum Further Consideration and the maximum total consideration payable by
the Company under the UHL SP Agreement will be approximately HK$183.3 million
and HK$550 million respectively.

. Convertible notes — no repayment of principal is due until the accumulated net profit
after tax and extraordinary items of the Anglo Alliance Group shall be not less than the
aggregate of the Basic Consideration of HK$366.7 million and the Further Consideration.

1. Deed and UHL SP Agreement
The Acquisition will be carried out in two stages:
(i)  the Deed (as amended)

Orient Ventures, a company wholly owned by Mr. Ko, has agreed to acquire the
entire equity of Anglo Alliance at a maximum consideration of HK$550 million
(subject to adjustment). The Company is also a party to the Deed, but only so that
it may enjoy the benefit of certain provisions, including the right of access to the
books and records of the Anglo Alliance Group. The Company has no material
obligations under the Deed.
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(ii} the UHL SP Agreement (as amended)

On same date as the Deed, the Company conditionally agreed to acquire the
entire equity interest of, and the benefit of any shareholder loans to, Orient
Ventures from Mr. Ko at the Basic Consideration of HK$366.7 million, with a
possible additional payment of up to HK$183.3 million. Completion of the Deed
is a condition precedent to the completion of the UHL SP Agreement.

When the Company buys Orient Ventures, the total amount (expected to be approximately
HK$436.6 million being the aggregate of the deposit of HK$110 million and an amount
equivalent to the promissory note of HK$326.6 million) owed by Orient Ventures to
Mr. Ko on completion will be assigned to the Company.

It would be simpler for the Company to acquire Anglo Alliance directly from the
Vendor. However, we are informed by the Directors that the Vendor was not prepared
to sell Anglo Alliance if the sale was subject to the uncertainty of conditions such as
Independent Shareholders’ approval. In order to overcome this impasse, Mr. Ko (through
his wholly owned company Orient Ventures) entered into the Deed with the Vendor to
acquire Anglo Alliance from the Vendor. This was done on the basis that Mr. Ko would
simultaneously agree, subject to Independent Shareholders’ approval, to sell Orient
Ventures to the Company at the same consideration. If Independent Shareholders do not
give their approval, but the conditions of the Deed are fulfilled, Mr. Ko, through Orient
Ventures, will complete the purchase himself.
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2. Payment structure

The payment structures under the Deed (as amended) and the UHL SP Agreement (as
amended) are as follows:

UHL SP
Deed  Agreement
(as amended) (as amended)

Notes HK$'000 HK$000
Deposit I 110.0
Promissory note 2 326.6
2,700 million new Shares 3 113.4 113.4
550.0

3,046.6 million new Shares 4 1493
First Tranche Convertible Note 5 104.0
Basic Consideration 366.7
Further Consideration (maximum)* 6 183.3
Maximum total consideration 550.0
* to be satisfied by the issue by the Company of the Second Tranche Convertible Note.

Notes:

1. Paid in February 2005 by Orient Ventures to the Vendor. From the proceeds of the deposit, the

Vendor has agreed to make an advance of approximately HK$100 million to Anglo Alliance as
operational funding. Up to the Latest Practicable Date, an amount of RMB99.22 million has been
advanced by the Vendor to Anglo Alliance. The benefit of this loan will be assigned to Orient
Ventures at completion of the Deed.

2. To be issued by Mr. Ko to the Vendor on completion of the Deed. The promissory note will be
unsecured, be repayable 18 months after the date of issue and will bear interest at prime rate.

3 To be issued by the Company to the Vendor at HK$0.042 per Share assuming the UHL SP Agreement
completes; if it does not, Mr. Ko will pay this amount in cash to the Vendor.

4. 3,046,570,871 new Shares will be issued to Mr. Ko at HK$0.049 each.
5. The First Tranche Convertible Note with nominal value of approximately HK$104 million will be

issued to Mr. Ko on completion, convertible at HK$0.049 per Share into approximately 2,122
million new Shares.

— 45 —




LETTER FROM SOMERLEY

The Second Tranche Convertible Note of up to approximately HK$183.3 million will be issued by
the Company to Mr. Ko depending on the Audited Profit. The Second Tranche Convertible Note
will also be convertible at HK$0.049 per Share and if the maximum amount is issued would, on full
conversion, be convertible into approximately 3,741 million new Shares.

If not converted, the First Tranche Convertible Note and the Second Tranche Convertible Note will
be repayable 5 years after the date of issue of the First Tranche Convertible Note, provided that the
accumulated net profit after tax and extraordinary items of the Anglo Alliance Group from the issue
date of the First Tranche Convertible Note up to the fifth anniversary of the issue of the First
Tranche Convertible Note has amounted to at least the aggregate of the Basic Consideration and the
Further Consideration, or if not, after the issue of accounts of Anglo Alliance showing accumulated
net profit after tax and extraordinary items of at least such amount.

The basic and maximum consideration

Under the UHL SP Agreement (as amended), the Basic Consideration for the Anglo
Alliance Group is approximately HK$366.7 million, as set out above. Depending on the
level of Audited Profit, additional consideration is payable. A special audit of the
results of the Anglo Alliance Group for the 12-month period commencing from the
completion date of the Deed will be carried out for the purpose of determining the
Audited Profit.

Any such addition to the Basic Consideration will be satisfied by the issue of up to a
maximum of HK$183.3 million Second Tranche Convertible Note.

Principal conditions

(i)

Deed (as amended)

The Deed is subject to a number of conditions relating to the Reorganisation of
the Anglo Alliance Group being validly completed and the receipt of PRC legal
opinions to that effect. It is also conditional on due diligence in respect of the
Anglo Alliance Group being satisfactory to Orient Ventures and the Company
and on the members of the Anglo Alliance Group having all necessary licenses
and approvals for their existing operations and business. It is further conditional

on:

. assignment to Orient Ventures of the loan of approximately HK$100 million,
being the sum due from Anglo Alliance to the Vendor on completion of the
Deed; and

. the amount due from Hao Ge to the Vendor outstanding as at the date of

the Deed of not less than RMB70 million being assigned by the Vendor to
Anglo Alliance or being capitalised into the equity of Hao Ge and a PRC
lawyer confirming the legality and validity of such assignment or
capitalisation.
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(it)

UHL SP Agreement (as amended)

The UHL SP Agreement is conditional on the completion of the Deed and other
standard conditions, including:

. the passing of a resolution by the Independent Shareholders pursuant to the
requirements of the Listing Rules approving the transactions contemplated
under the UHL SP Agreement and in particular, the purchase of Orient
Ventures, the issue of the Consideration Shares, the First Tranche
Convertible Note, the Second Tranche Convertible Note (together the
“Convertible Notes”) and the exercise of the Option;

. the Stock Exchange granting its approval for the listing of, and permission
to deal in, the Consideration Shares and the new Shares which would fall
to be issued upon conversion of the Convertible Notes; and

. the passing of a resolution by the Independent Shareholders by poll
approving the Whitewash Waiver pursuant to the requirement of the
Takeovers Code and the Executive granting the Whitewash Waiver to Mr.
Ko and parties acting in concert with him.

PRINCIPAL FACTORS AND REASONS TAKEN INTO ACCOUNT

In arriving our opinion on the terms of the Acquisition and on the Whitewash Waiver, we
have taken into account the following principal factors and reasons:

1. Present position of the Group

(D

Business

The Group is principally engaged in the retail and distribution of home audio and
video equipment, and the provision of IP telephony and related services. It also
carries out trading in equity securities. Details of the performance of these segments
are set out below. The Directors have commented that the Group’s audio and
video distribution division and the communication division are suffering from
strong competition. As a result, the Group has made heavy losses for the two
financial years ended 31 December 2003 and a loss of approximately HK$9.9
million for the year ended 31 December 2004. Set out in Appendix I are details of
the financial performance of the Group for the three years ended 31 December
2004.
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(ii)

In our opinion, the Group’s main asset is its holding in DVN (Holdings) Limited
(“DVN?”, together with its subsidiaries, the “DVN Group”), in which it has a
19.58% interest as at 31 March 2005. DVN is a listed company (stock code 500)
principally engaged in the design, integration and installation of digital
broadcasting equipment and trading of related products. For the year ended 31
December 2004, DVN made a loss of approximately HK$59.7 million on turnover
of approximately HK$169.2 million. However, this represented a considerable
improvement over 2003, when a loss of approximately HK$140.1 million was
incurred on turnover of approximately HK$73.3 million.

During the second half of 2004, DVN attracted investment from the Motorola,
Inc. group (“Motorola™), one of the leading global providers of wireless and
broadband related electronic products. A subsidiary of Motorola, Inc. entered into
a subscription agreement with DVN under which it will subscribe for up to US$33
million (equivalent to approximately HK$257.4 million) for new shares
representing an expected 30% stake in DVN to fund the future development of
DVN’s digital broadcasting systems. The first and second tranches of US$7.5
million (approximately HK$58.5 million) each were subscribed in July 2004 and
January 2005 respectively, and Motorola currently holds a 20% stake in DVN.

At the Latest Practicable Date, the closing price of DVN’s shares was HK$1.89
and its market capitalisation was about HK$1.1 billion based on about 578.9
million shares in issue. On this basis, the market value of the Company’s stake in
DVN was about HK$214.2 million, equivalent to approximately HK$0.05 per
Share.

Placing and Top-up Subscription

After trading at depressed levels for some time (see chart under paragraph 7
headed “Issue price of Shares/conversion price of the Convertible Notes” below),
the Share price increased to HK$0.10 after the Announcement and strengthened
further subsequently. The Placing and Top-up Subscription of approximately 655
million Shares at HK$0.12 per Share was completed in February/March 2005 to
raise net proceeds of about HK$76 million for the Company.

At the Latest Practicable Date, the closing price of the Shares was HK$0.141 and
its market capitalisation was about HK$554 million.
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(iii) Financial results and position

(a)  Profit and loss

Set out below is a summary of the audited consolidated profit and loss of
the Group for each of the three years ended 31 December 2004:

For the year ended 31 December
2002 2003 2004
HK$'000 HK$'000 HKS$000

Turnover

Telecommunications

(IP telephony in PRC) 2,029 6,005 3,889

Audio and video distribution 1,961 16,362 18,180

Share trading — 7,644 16,561

Digital broadcasting (Note 1) 35,836 — —

Financial information provision

(Note 1) 11,965 — —
51,791 30,011 38,630
Less: Cost of sales (35,714) (24,567) (31,091)
16,077 5,444 7,539

Gross profit margin 31.0% 18.1% 19.5%
Other revenues (Note 2) 2,702 7,837 6,280
Marketing, selling and

distribution costs (13,677) (1,233) (1,007)
Administration expenses (Note 3) (86,753) (15,246) (16,564)
Impairment loss on

investment securities (63,382) (44,508) —
Net gain on dilution of interest

in an associated company 23,684 11,503 14,289
Net other operating

income/(expenses) (32,907) 8,497 (1,944)
Operating profit/(loss) (154,256) (27,706) 8,593
Finance costs (3,979) (4,634) (2,563)
Share of results of

Jointly controlled entities (1,727) — —

Associated companies (11,393) (37,511) (14,869)
Loss before taxation (171,355) (69,851) (8,839)
Taxation — (195) (1,092)
Loss after taxation (171,355) (70,046) (9,931)
Minority interests 76,252 — —
Loss attributable to Shareholders (95,103) (70,046) (9,931)
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(b)

Notes:

1. These activities are carried out by DVN, a subsidiary until December 2002, and
now 